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Interstate Commerce Commission
Washington, D.C. 20423

Gentlemen:

There is submitted herewith, for filing with the Commission
pursuant to 49 CFR 1116.1 et seq. six original counter-
—parts.of a Conditional Sale Agreement and Agreement and
- Assighment, dated as of January 1, 1979, by and among
Hayden-Murphy Equipment Company; Transportation Products
~€ompany; LeTourneau Rail Services, Inc.; Apperson,
_Crump, Duzane & Maxwell; Raygo Wagner Equipment Co. and
 Burlington Northern Inc.

’rﬁncyﬁsed is check payable to the order of the Commission
_i-for :$50.00 in payment of the recordation.

The names and addresses of the parties to the above Con-
ditional Sale Agreement and Agreement and Assignment and
the respective capacities of said parties thereto are as
follows:

Vendors - Manufacturers: Hayden-Murphy Equipment Company
9301 East Bloomington Freeway
Bloomington, MN 55420

Transportation Products Company
Suite 307

80 East Jackson Boulevard
Chicago, IL 60604

LeTourneau Rail Services, Inc.
Airport Industrial Park
Memphis, TN 38130

\ Apperson, Crump, Duzane & Maxwell
N Suite 2610

100 North Main Building

Memphis, TN 38103

Burlington Northern Inc./176 East Fifth Street/St. Paul, Minnesota 565101/Telephone (612) 208-2121



Raygo Wagner Equipment Company
Raygo, Inc.

P.0O. Box 1362

Minneapolis, MN 55440

Vendee: Burlington Northern Inc.
176 E. Fifth Street
St. Paul, Minnesota 55101

Agent - Assignee: Citibank, N.A,
Surface Transportation Department
399 Park Avenue
New York, N.Y. 10043

A general description of the equipment covered by the enclosed
Conditional Sale Agreement and Agreement and Assignment is as
follows:

Each unit of the above-described equipment will have marked
on both sides thereof in letters not less than one inch in
height:

"Unit Subject to Security Interest of the Agent
Bank Under Conditional Sale Agreement Recorded
With the I.C.C." E

Such equipment will also be lettered "Burlington Northern Inc."”,
"BNI", or "BN", or in sonie other appropriate manner for the
purpose of identification of the interest of Burlington
Northern Inc. therein.

Please return to the individual presenting these documents
for recordation, Ms. Carolyn H. Kunkel, four of the enclosed
documents, stamped and bearing notation as provided in 49 CFR
1116.5.

Very truly yours,
quu.ﬁ.lwktkkp

John C. Smith
Associate General Counsel

JCS:jt
Enclosures



Hnterstate Commerce Commission 1/5/79
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Jous Ce Smith

Burlington Northefrn

176 Bast Fifth Street

St. Paul Minnesotg 53101

Dear

bir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,
*49 U.S.C. 20(e), on oy ) at 31 550

and assigned recordat1on number(s) 16004

¢ Sincerei?jkours,

: H.G. Homme, Jr\,\~>
Secretary

Enclosure(s)

SE~30-T
(2/78)
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CONDITIONAL SALE AGREEMENT
HNTERSTATE CoLizreT COMAlEsI0;
UGN [P
CONDITIONAL SALE AGREEMENT dated as of January 1,
‘1979 among HAYDEN-MURPHY EQUIPMENT COMPANY, a Minnesota
company (hereinafter called Hayden), TRANSPORTATION PRODUCTS
COMPANY, an Illinois corporation {hereinafter called TPC),
LPTOURNEAU RATLROAD SERVICES,INC., a Tennessee-corperation
(hereinafter called Le Tourneau) and RAYGO WAGNER EQUIPMENT
COMPANY, an Oregon corporation {(hereinafter called Raygo)
(the foregoing companies being hereinafter collectively
called the Manufacturers, or severally, a Manufacturer) and
BURLINGTON NORTHERN INC. {(the "Railroad”).

WHEREAS, each Manufacturer is willing to sell and
deliver to the Railroad, and the Railroad -is willing to
purchase, the railroad equipment to be built by such Manu-
facturer as described in Schedules A, B, C and D attached
hereto (collectively the "Equipment® or "Items" and indi-
vidually "Item of Equipment™ or ®"Item®); and '

WHEREAS, each Manufacturer and thefﬁailroad have

--agreed that this Agreement shall exclusively and completely

[

state the rights of such Manufacturer and the Railroad with
respect to the Equipment and shall supersede all other agree-
ments, oral or written, with respect to the Equipment; and

WHEREAS, it is proposed that ACF Industries, In-
corporated, Bethlehem Steel Corporation, General Electric
Company, General Motors Corporation (Electro-Motive Division),

"General American Transportation Corporation, and Pullman

Incorporated enter into a Conditional Sale Agreement dated

as of the date hereof (such Conditional Sale Agreement, when
and if signed, being hereinafter called the "Other Agreement®)
with the Railroad covering railroad equipment as described

in the Schedules attached thereto;

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto agree as follows:

SECTION 1. -CONSTRUCTION AND SALE.

Bach Manufacturer will sell and deliver to the

< Railroad, and the Railroad will purchase from such Manufac-
turer and accept delivery of and pay for as hereinafter

~provided, those Items of Equipment which are indicated on
- 8chedules A, B, C and D attached hereto to be sold by such
-Manufacturer, each Item of which shall be constructed in



accordance with the applicable specifications referred to in
said Schedules A, B, C and D with such modifications thereof
as may be agreed upon in writing by the Railroad and the
Manufacturer thereof (which specifications and modifications,
if any, are hereinafter called the "Specifications"™). The
design and quality of equipment and material used in the
manufacture of such Items shall conform to all Department of
Transportation and Interstate Commerce Commission require-
ments and specifications, if applicable, for new equipment
in effect on the date such Items are delivered hereunder,
and to all Rules of the Association of American Railroads,
applicable to new railroad equipment of the character of
such Items as of the date of this Agreement.

SECTION 2. DELIVERY.

2.1. Each Manufacturer will deliver the various
Items of Equipment to be sold by it to the Railroad in
accordance with the delivery schedule set forth in Schedules
A, B, C and D attached hereto; provided, however, that the
Manufacturers shall have no obligation to deliver any Item
of Equipment hereunder if an Event of Default, or any event
which with the lapse of time or the giving of notice, or
both, would constitute an Event of Default, has occurred and
is continuing.

2.2. Each Manufacturer's obligation as to time
of delivery is subject, however, to delays resulting from
causes beyond such Manufacturer's reasonable control,
including, but not limited to, acts of God, acts of govern-
ment such as embargoes, priorities and allocations, war or
war conditions, riots or civil commotion, sabotage, strikes,
differences with workmen, accidents, fire, flood, explosion,
damage to plant, equipment or facilities, or delays in
receiving necessary materials.

2.3. Notwithstanding the foregoing provisions,
any Item of Equipment not delivered and accepted on or
before the outside delivery date provided therefor in
Schedules A, B, C and D hereto, shall be excluded from this
Agreement and not included in the term "Equipment" as
used in this Agreement. 1In the event of any such exclusion
the Manufacturer of such excluded Item of Equipment shall
remain obligated to sell and deliver to the Railroad, and
the Railroad shall remain obligated to purchase from such
Manufacturer, accept delivery of and pay for, any such Item
of Equipment thus excluded from this Agreement, and the



Railroad and such Manufacturer shall execute an agreement
supplemental hereto limiting this Agreement to the Equipment
not excluded herefrom, and such Manufacturer and the Rail-
road shall further execute a separate agreement providing
for the sale of such excluded Equipment by such Manufacturer
to the Railroad upon the same terms and conditions as those
contained herein, modified only to the extent necessary to
provide for payment in cash upon delivery of the Equipment,
either directly or indirectly by means of a conditional sale
agreement, equipment trust or other appropriate method of
financing as the Railroad may determine and as may be rea-
sonably satisfactory to such Manufacturer.

2.4. The Equipment during construction shall
be subject to inspection by one or more inspectors or other
authorized representatives of the Railroad. Upon completion
of each Item of Equipment, it shall be presented to such
inspectors or representatives for inspection at the place
designated herein for delivery of such Item of Equipment,
and, if such Item of Equipment conforms to the Specifications
applicable thereto, such inspectors or representatives shall
execute and deliver to the Manufacturer hereof a certificate
or certificates of acceptance (hereinafter called the
Certificate of Acceptance) stating that such Item of Equip-
ment has been inspected and is accepted by them on behalf of
the Railroad and is marked in accordance with Section 5.1
hereof. BAny Certificate of Acceptance may cover any number
of Items of Equipment. Such Certificate of Acceptance shall
be conclusive evidence that the Items of Equipment covered
thereby have been delivered to the Railroad and conform to
the Specifications and are acceptable to the Railroad in all
details.

2.5. The Manufacturer of each Item of Equipment
shall bear the risk of loss of each Item of Equipment or
damage thereto until delivery (at such place as specified in
such Manufacturer's Schedule attached hereto) to and accep-
tance by the Railroad. Upon such delivery to and acceptance
by the Railroad of each such Item of Equipment the Railroad
shall bear the risk of loss of or damage to such Item.

SECTION 3. PURCHASE PRICE AND PAYMENT.

3.1. The base price per Item of Equipment, includ-
ing freight charges, if any, to place of destination, but ex-
clusive of interest and all other charges, is as set forth in
Schedules A, B, C and D attached hereto. The base price per



Item of Equipment shall be subject to increase or decrease
as may be agreed to in writing by the Manufacturer thereof
and the Railroad, and the term "Purchase Price" as used here-
in shall mean the base price as so increased or .decreased.

3.2, For the purpose of making settlement for the
Equipment, the Equipment hereunder and under the Other
Agreement shall be divided into not more than 20 groups of
Items of Equipment, or such other number as shall be agreed
to by the parties hereto (each such group of Items being
hereinafter called a "Group").

3.3. The Railroad hereby acknowledges itself
to be indebted to the respective Manufacturers in the amount
of, and hereby promises to pay to the respective Manufacturers
at such bank or trust company in the United States as each
of the Manufacturers or its assignee shall designate for
payment to it in funds immediately available at such place
of payment, the Purchase Price of the Equipment (hereinafter
sometimes referred to as the "Conditional Sale Indebtedness")
in installments as follows:

(a) On July 1, 1979 and on each January 17 =
and July 1 thereafter, an installment of interest
accrued on the unpaid portion of the Conditional
Sale Indebtedness from time to time outstanding
until the same shall have become due and payable,
at a fluctuating interest rate per annum equal at
all times to 108% of the Alternate Base Rate
(defined below) in effect from time to time;

(b) On January 1, 1983 and on each January
1 thereafter to and including January 1, 1987, in
addition to the installment of interest then
payable, an installment equal to $400,000; and

(c) On January 1, 1988, in addition to the
installment of interest then payable, an installment
equal to the entire principal balance, if any, re-
maining unpaid as of said date.

Each change in the fluctuating interest rate hereunder shall
take effect simultaneously with the corresponding change in



the Alternate Base Rate. As used herein the term "Alternate
Base Rate" means a fluctuating interest rate per annum as
shall be in effect from time to time from the date hereof
until the principal amount hereof is paid in full, which
rate per annum shall at all times be equal to the higher of:

(i) The base rate of Citibank, N.A. on
90-day commercial borrowers in effect from time to
time; or

(ii) 1/2 of one percent above the latest
three-week moving average interest rate payable on
90 to 119 day dealer-placed commercial paper as
published weekly by the Federal Reserve Bank of
New York or, if such publication shall be suspended
or terminated, such three-week moving average
interest rate determined weekly by Citibank, N.A.
on the basis of quotations received by it from
three New York commercial paper dealers of recog-
nized standing, in either case adjusted to the
nearest 1/4 of one percent, or, if none, to the
next higher 1/4 of one percent.

..3.4. Upon payment in full of the Conditional Sale
Indebtedness and interest theron and any and all other
amounts owing hereunder and under the Other Agreement, the
Manufacturers hereunder and under the Other Agreement will
refund to the Railroad an amount equal to the excess, if
any, of the aggregate of all interest actually paid by the
Railroad under Section 3.3(a) hereof and of the Other
Agreement over the aggregate amount which the Railroad would
have paid if the interest rate hereunder and under the Other
Agreement had been a fixed rate of 10-1/2% per annum;
provided, however, that for the purposes of the foregoing
calculation the folllowing interest shall be excluded: (i))
all interest paid for any period on any principal amount
repaid pursuant to Section 3.10 hereof or of the Other
Agreement; (ii) all interest paid for any period on any
sentence of Section 6.2 hereof or of the Other Agreement to
the extent that such principal was prepaid with funds paid
by the Railroad under Section 6.1 hereof or of the Other
Agreement as the Depreciated Value (as defined in Section
6.3) of I1tems of Equipment the aggregate Purchase Price of
which Items exceeded $10,000,000 comptued on a cumulative



basis with respect to all such Items the Depreciated Value
of which was from time to time paid under Section 6.1 hereof
and of the Other Agreement and applied to the prepayment of
principal; and (iii) all interest paid for any period on
overdue principal, whether overdue by acceleration or
otherwise. 1If this Agreement is assigned as contemplated by
Section 14.4 and if the Agent (as defined in Section 14.4)
shall participate to other investors interests hereunder and
such investors shall agree to pay to the Agent portions of
the refund required to be paid to the Railroad as above
provided, then, in such case, the Agent shall be obligated
to pay such portions of the refund to the Railroad only to
the extent, if any, that such investors pay such portions to
the Agent.

3.5. The term "Closing Date" with respect to each
Group shall mean such date not later than March 31, 1980
which is not more than twenty business days following presen-
tation, by the Manufacturers of the Items of Equipment included
in such Group, to the Railroad of the invoice, or invoices,
and the Certificate or Certificates of Acceptance with
respect to such Group, as shall be fixed by the Railroad by
written or telegraphic notice delivered to such Manufacturer
or Manufacturers and any assignee thereof at least five
business days prior to the Closing Date designated therein.

3.6. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and holidays on
which banks in the State of New York are authorized or re-
guired to close. 1If any date on which a payment is to be
made hereunder is not a business day, the amount otherwise
payable on such date shall be payable on the next succeeding
business day, and no interest on such amount shall accrue
for the period from and after the nominal date for payment
thereof to such next succeeding business day.

3.7. Interest under this Agreement shall be deter-
mined on a basis of a year of 365 or 366 days, as the case
may be, for the actual number of days (including the first
day but excluding the last day). elapsed.

3.8. The Railroad will pay interest, payable on
demand, on all unpaid balances of indebtedness, after the
same shall have become due and payable pursuant to the terms
hereof (whether at stated maturity, by acceleration or
otherwise), at a fluctuating interest rate per annum equal
at all times to one percent per annum above 108% of the
Alternate Base Rate in effect from time to time.



3.9. All payments provided for in this Agreement
shall be made by the Railroad in such coin or currency of
the United States of America as at the time of payment shall
be legal tender for the payment of public and private debts.

3.10. The Railroad may, upon at least five busi-
ness days' notice to the Manufacturers, prepay the Conditional
Sale Indebtedness in whole or in part with accrued interest to
the date of such prepayment on the amount prepaid, provided
that each partial prepayment shall be in an amount (exclu-
sive of interest) equal to $100,000 or an integral multiple
thereof and shall be applied to the installments in the
inverse order of their maturities.

3.11. 1If this Agreement shall be assigned as
contemplated by Section 14.4, the Railroad agrees to pay to
the Agent a commitment fee at the rate of 1/2 of 1% per
annum on the unused portion of the aggregate $65,300,000
commitment arranged by the Agent to finance the purchase of
the Equipment hereunder and under the Other Agreement,
computed from December 15, 1978 to the earlier of the
final Closing Date hereunder and under the Other Agreement
or March 31, 1980, payable quarter annually for the period
just ended on the first day of each calendar quarter,
commencing March 1, 1979, and on the earlier of the final
Closing Date hereunder and under the Other Agreement or
April 1, 1980.

SECTION 4. TITLE TO THE EQUIPMENT,.

4.1. Each Manufacturer shall and hereby does retain
the full legal title to and property in the Equipment built
by it until the Railroad shall have made all of the payments
hereunder and shall have kept and performed all its agreements
herein contained, notwithstanding the delivery of the
Equipment to and the possession and use thereof by the
Railroad as herein provided. Any and all additions to the
Equipment and any and all replacements of the Equipment and
of parts thereof and additions thereto shall constitute
accessions to the Equipment and shall be subject to all
terms and conditions of this Agreement and included in the
term "Equipment" as used in this Agreement.

4.2. When and only when the Manufacturers shall
have been paid in full the aggregate amount of the Conditional
Sale Indebtedness, together with interest thereon and all other



payments as herein provided, and all the Railroad's other
obligations herein contained shall have been performed,
absolute right to the possession of, title to and

property in the Equipment shall pass to and vest in the
Railroad without further transfer or action on the part of
the Manufacturers except that each Manufacturer, if requested
by the Railrocad so to do, will execute a bill or bills of
sale of the Equipment transferring such Manufacturer's title
thereto and property therein to the Railroad or upon its
order free of all liens and encumbrances created or retained
hereby and deliver such bill or bills of sale to the Railroad
at its address specified in Section 21 hereof, and will exe-
cute in the same manner and deliver at the same place, for
filing, registering, recording or depositing in all necessary
public offices, such instrument or instruments in writing as
may be necessary or appropriate in order then to make clear
upon the public records the title of the Railroad to the
Equipment, and will pay to the Railroad any money paid to
such Manufacturer pursuant to Section 6 hereof and not
theretofore applied as therein provided. The Railroad hereby
waives and releases any and all rights, existing or that may
be acquired, in or to the payment of any penalty, forfeit or
damages for failure to execute and deliver such bill or

bills of sale or to file any certificate of payment in
compliance with any law or statute requiring the filing of
the same, except for failure to execute and deliver such

bill or bills of sale to file such certificate within a
reasonable time after written demand by the Railroad.

SECTION 5. MARKING OF EQUIPMENT.

5.1. The Railroad will cause each Item of Equip-
ment to be kept numbered with its road number, if applicable,
as set forth in Schedules A, B, C and D hereto and will keep
and maintain, plainly, distinctly, permanently and conspi-
cuously marked by a plate or stencil printed in contrasting
color upon both sides of each Item of Equipment in letters
not less than one inch in height, the words "Unit Subject to
Security Interest of the Agent Bank under Conditional Sale
Agreement Recorded with the I.C.C.", with appropriate
changes thereof and additions thereto as from time to time
may be required by law in order to protect the title of the
Manufacturer thereof to such Item of Equipment, its rights
under this Agreement and the rights of any assignee under
Section 14 hereof. The Railroad will not place any such
Item of Equipment in operation or exercise any control or
dominion over the same until the required legend shall have
been so marked on both sides thereof and will replace promptly



any such names and word or words which may be removed,
defaced, obliterated or destroyed. The Railroad will not
change the road number of any Item of Equipment except with
the consent of the Manufacturer thereof and any assignee
pursuant to Section 14 hereof and in accordance with a
statement of new road numbers to be substituted therefor,
which consent and statement previously shall have been
filed, recorded or deposited in all public offices where
this Agreement shall have been filed, recorded or deposited.

5.2. Except as above provided, the Railroad will
not allow the name of any person, association or corporation
to be placed on the Equipment as a designation that might be
interpreted as a claim of ownership; provided, however, that
the Railroad may cause the Equipment to be lettered with the
names or initials or other insignia customarily used by the
Railroad or its affiliates on railroad equipment used by it
of the same or a similar type for convenience of identifica-
tion of the right of the Railroad to use the Equipment under
this Agreement.

SECTION 6. CASUALTY OCCURRENCES.

6.1. In the event that any Item of Equipment
shall be or become lost, stolen, destroyed, or irreparably
damaged, or shall be requisitioned or taken over by any
governmental authority under the power of eminent domain or
otherwise or rendered permanently unfit for use from any
cause whatsoever (each such occurrence, except for any
requisition which by its terms is indefinite or does not
exceed the original term of this Agreement, being herein-
after called a "Casualty Occurrence"), prior to the payment
of the indebtedness in respect of the Purchase Price of such
Item, together with interest thereon and all other payments
required hereby, the Railroad shall, within 30 days after
a responsible officer of the Railroad shall have received
notice that such Item of Equipment has suffered a Casualty
Occurrence, but in no event later than 180 days after such
Item of Equipment has suffered a Casualty Occurrence, fully
inform the Manufacturers in regard thereto. Whenever from
time to time the total Depreciated Value (as defined in
Section 6.3 of Items of Equipment hereunder and under the
Other Agreement which have suffered a Casualty Occurrence
(exclusive of Items of Equipment having suffered a Casualty
Occurrence with respect to which payments or replacements
shall have been made to the Manufacturers pursuant to this
Section 6 or Section 6 of the Other Agreement) shall exceed
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$500,000 (or such lesser amount as the Railroad shall
elect), the Railroad shall, within 30 days of such event,
pay the Manufacturers and the Manufacturers under the Other
Agreement a sum equal to the aggregate Depreciated Value, as
of such date of payment, of such Items of Equipment under
this Agreement and under the Other Agreement; provided,
however, that if prior to the date such payment is required
to be made the Railroad, at its election, shall have trans-
ferred, in accordance with Section 6.6, to the Manufacturers
hereunder or under the Other Agreement, title to a replace-
ment Unit or Units of Equipment meeting the requirements of
clause (iii) of Section 6.2, then, in such case, there shall
be deducted from the amount of such payment an amount equal
to the aggregate Depreciated Value, as of such date of
payment, of all such replacement Items of Equipment. The
Railroad shall file with the Manufacturers a certificate of
a Vice President or the Comptroller or other Chief Accounting
Officer of the Railroad setting forth the Depreciated Value,
as of such date of payment, of each Item of Equipment
suffering a Casualty Occurrence.

6.2. Any money paid to the Manufacturers pursuant
to Section 6.1 hereof shall, so long as no Event of Default
shall have occurred and be continuing, be applied, in whole
or in part, as the Railroad shall direct in a written in-
strument filed with the Manufacturers, either (i) to pre-
pay indebtedness in respect of the Purchase Price of the
Equipment hereunder or under the Other Agreement, (ii) to
or toward the cost of an Item or Items of Equipment of new
standard gauge (if applicable) railroad equipment which
shall be of the same character as the Equipment described in
Schedules A, B, C and D hereto to replace such Item of Equip-
ment having suffered a Casualty Occurrence and which new
Item or Items of Equipment shall be of a quality and have a
value and utility at least equal to such Item of Equipment
having suffered a Casualty Occurrence or (iii) to be re-
leased to the Railroad against transfer, in accordance with
Section 6.6, to the manufacturers of title to an Item or
Items of used standard gauge (if applicable) railroad equip-
ment which shall be free of all liens and charges except as
permitted by Section 10 and shall be of the same character
as the Equipment described in Schedules A, B, C and D here-
to (or of such other character as may be acceptable to the
Manufacturers) to replace such Item or Items of Equipment
having suffered a Casualty Occurrence.
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In case any such money shall be applied to prepay indebted-
ness, it shall be so applied, on such date as the Railroad
shall specify in such written direction, to prepay without
penalty or premium (except as provided in clause (ii) of the
first sentence of Section 3.4), the unpaid balance of the
principal installments of the Purchase Price of the Equipment
hereunder and under the Other Agreement thereafter falling
due in the inverse order of the maturity of such installments
and ratably as between such installments due hereunder and
under the Other Agreement. 1In case of replacement pursuant
to clause (ii) of the first sentence of this Section 6.2,
the amount to be paid by the Manufacturers in respect of any
replacing Item shall not exceed the lesser of the cost of
such Item or the amount which such Item would have cost if
acquired on the earliest date when any of such money was
paid to the Manufacturers, and the Railroad shall pay any
additional cost of such Item. Under no circumstance

shall Manufacturers be required under this Section 6.2 to
make prepayments or to pay for replacements except out of
funds paid to Manufacturers pursuant to Section 6.1 hereof.
In the case of any replacement pursuant to clause (ii) of
the first sentence of this Section 6.2, the Purchase Price
of such replacing Item shall for the purpose of this Agree-
ment be the amount of money advanced by the Manufacturers in
payment therefor, but shall not include any portion of the
cost thereof paid by the Railroad. The amount which any
such replacing Item would have cost if acquired on the
earliest date when any of such money was paid to the Manu-
facturers shall be conclusively determined by the certifi-
cate of a Vice President or the Comptroller or other Chief
Accounting Officer of the Railroad to be filed as hereinaf-
ter provided. 1In the case of each release of money to the
Railroad pursuant to clause (iii) of the first sentence of
this Section 6.2, the amount of money so released shall be
equal to the Depreciated Value, as of the date such money
was paid to the Manufacturers pursuant to Section 6.1, of
the used replacement Item or Items transferred to the
Manufacturers pursuant to said clause (iii), as the amount
of such Depreciated Value shall be certified to by the
Railroad in connection with such release as provided in
Section 6.6.

6.3. The "Depreciated Value" as of any date of
determination of any original or replacement Item of Equip-
ment shall mean the purchase price paid for such Item when
new depreciated to such date of determination on a straight
line basis from the date such Item was originally delivered
by the manufacturer thereof to a residual value of zero,
computed at the rate of 6.667% of such purchase price per
year pro rated on a daily basis. For the purpose of comput-
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ing the Depreciated Value of any Item of Equipment which has
suffered a Casualty Occurrence, such Depreciated Value shall
be computed on a daily basis to the date of the occurrence
of such Casualty Occurrence.

6.4. So long as no Event of Default shall have
occurred and be continuing, any money paid to the Manufac-
turers pursuant to this Section 6 shall, if the Railroad
shall in writing so direct, be invested, pending its appli-
cation as hereinabove provided, in (i) such direct obligations
of the United States of America or any agency or instrumen-
tality thereof or obligations for which the faith of the
United States is pledged to provide for the payment of
principal and interest or (ii) commercial paper or finance
company paper rated "A-1" or "P-1" or their equivalent by
Standard & Poors Corporation or a comparable national rating
agency or (iii) obligations issued or guaranteed by any
state of the United States or the District of Columbia or
any political subdivision of any such state or district
rated "AA" or better by a national rating service, or (iv)
repurchase agreements fully secured by any one or more of
the obligations referred to in clause (i) above, or (v) in
certificates of deposit issued by or bankers' acceptances
drawn on and accepted by commercial banks in the United
States of America which are members of the Federal Reserve
System having total assets aggregating at least $200,000,000,
in each case maturing in not more than one year from the
date of such investment (all such investments being herein-
after called "Investments"), as may be specified in such
written direction. Any such obligations shall from time to
time be sold and the proceeds reinvested in such Investments
as the Railroad may in writing direct. Any interest or
earned discount received by the Manufacturers on any Invest-
ments shall be held by the Manufacturers and applied as
herein provided. Upon any sale or the maturity of any
Investments, the proceeds thereof, plus interest received by
the Manufacturers thereon, up to the cost (including accrued
interest or earned discount) thereof, shall be held by the
Manufacturers for application pursuant to this Section 6,
and any excess shall be paid to the Railroad. If such
proceeds (plus such interest or earned discount) shall be
less than such cost, the Railroad will promptly pay to the
Manufacturers an amount equal to such deficiency. The
Railroad will pay all expenses incurred by the Manufacturers
in connection with the purchase and sale of Investments.
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6.5. The Railroad will cause any replacing Item
to be plated or marked as provided in Section 5.1 hereof.
Any and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all of
the terms and conditions of this Agreement as though part of
the original Equipment delivered hereunder and shall be
included in the term "Equipment”™ as used in this Agreement.
Title to all such replacements shall be free and clear of all
liens and encumbrances and shall be taken initially and
shall remain in the name of the Manufacturers subject to the
provisions hereof, and the Railroad shall promptly execute,
acknowledge, deliver, file and record all such documents
(including the filing with the Interstate Commerce Commission
in accordance with applicable law and the deposit with the
Registrar General of Canada pursuant to Section 86 of the
Railway Act of Canada and publication of notice of such
deposit in The Canada Gazette in accordance with said
Section 86 of an appropriate supplemental agreement describ-
ing such replacements) and do any and all such acts as may
be necessary to cause such replacements to come under and be
subject to this Agreement and to protect the title of the
Manufacturers to such replacements. All such replacements
shall be warranted in like manner as the Items replaced, and
the vendor of the replacements shall, if other than the
Manufacturers, duly consent to the subjection thereof to
this Agreement and agree to be bound by all the terms and
provisions contained herein in respect of such replacements
in the like manner as the Manufacturers are in respect of
the original Equipment delivered hereunder.

6.6. Whenever the Railroad shall file with the
manufacturers, pursuant to the foregoing provisions of this
Section 6, a written direction to apply money to or toward
the cost of a replacing Item of new standard gauge (if
applicable) railroad equipment or to release money to the
Railroad against transfer of title to the Manufacturers of a
replacing Item of used standard gauge (if applicable) rail-
road equipment, or whenever the Railroad shall transfer
title to the Manufacturers of such a replacing Item of used
standard gauge (if applicable) railroad equipment pursuant
to Section 6.1, the Railroad shall file with the Manufac-
turers in such number of counterparts as may reasonably be
requested:

(a) a certificate of a Vice President or the
Comptroller or other Chief Accounting Officer of the
Railroad certifying: (i) if such replacing Item is a
new, unused Item, that such Item is new standard gauge
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(if applicable) railroad equipment (other than passenger
equipment) and has been plated or marked as required by
the provisions of this Section 6 and certifying the
cost of such replacing Item, the amount which such
replacing Item would have cost if acquired on the
earliest date when any such money was paid to the
Manufacturers and that the cost thereof does not exceed
the fair value of such Item and that such replacing
Item has a quality and value and utility at least

equal to the Item or Items replaced; and (ii) if such
replacing Item is a used Item, that such Item is used
standard gauge (if applicable) railroad equipment
(other than passenger equipment) and has been plated
and marked as required by the provisions of this
Section 6 and certifying the Depreciated Value of such
Item, as of the earliest date any such money was paid
to the Manufacturers, and that such replacing Item is
of the character required by the terms of clause (iii)
of the first sentence of Section 6.2;

(b) an opinion of counsel for the Railroad that
title to each replacing Item is vested in the Manufac-
turers free and clear of all liens and encumbrances,
and that such Item has come under and become subject to
this Agreement; and

(c) a bill of sale in favor of the Manufacturers
or their assignee covering such replacement Item from,
if a new Item, the manufacturer thereof or, if a used
Item, the Railroad.

6.7. In the event that any moneys paid to, or
held by, the Manufacturers pursuant to this Section 6 are
applied to the prepayment of indebtedness in respect of the
Purchase Price, the Railroad will pay to the Manufacturers
on the date of such application interest then accrued and
unpaid on the indebtedness so prepaid.

If any Event of Default shall have occurred and
be continuing, then so long as such Event of Default shall
continue all money then held by the Manufacturers pursuant
to this Section 6 shall be applied by the Manufacturers as
if such money were money received upon the sale of Equipment
pursuant to Section 16 hereof.

6.8. In order to facilitate the sale, or other
disposition of any Equipment suffering a Casualty Occurrence,
the Manufacturers shall upon request of the Railroad,
provided the Railroad shall then be in compliance with the
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with the terms of this Section 6, execute and deliver to the
Railroad or the Railroad's vendee, assignee or nominee, a
bill of sale (without warranties) for such Equipment, and
such other documents as may be required to release such
Equipment from the terms and scope of this Conditional Sale
Agreement, in such form as may be reasonably requested by
the Railroad.

6.9. In the event that prior to the expiration
of the term of this Agreement, the use of any Item of
Equipment is requisitioned or taken by any governmental
authority under the power of eminent domain or otherwise for
an indefinite period or for a stated period ending on or
before said date, the Railroad's duty to pay the indebted-
ness in respect of the Purchase Price thereof shall continue
for the duration of such requisitioning or taking. The
Railroad shall be entitled to receive and retain for its own
account all sums payable for any such period by such govern-
mental authority as compensation for requisition or taking
of possession.

6.10. The Railroad represents and warrants that
not more than $3,000,000 in aggregate Purchase Price of
Items of Equipment under this Agreement and under the Other
Agreements constitutes Equipment which is not operable on
railroad tracks; and the Railroad agrees that no purchase of
new Equipment or replacement of used Equipment under this
Section 6 or Section 6 of the Other Agreement will at any
time result in a greater proportion of all Equipment hereun-
der and under the Other Agreement (computed on the basis of
Depreciated Value as of such time) constituting Equipment
not operable on railroad tracks than the ratio of $3,000,000
to $65,300,000.
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SECTION 7. TAXES.

All payments to be made by the Railroad hereunder
will be free of expense to the Manufacturers for collection
or other charges and will be free of expense to the Manufac-
turers in respect of the amount of any local, state or
federal taxes, license and registration fees, assessments,
charges, fines, penalties, sales, use and property taxes,
gross receipts taxes arising out of receipts from use or
operation of the Equipment, and other taxes, fees and
governmental charges similar or dissimilar to the foregoing
(other than net income, excess profits and similar taxes)
hereafter levied or imposed upon, or measured by, this
Agreement or any sale, use, payment, shipment, delivery or
transfer of title under the terms hereof, all of which ex-
penses, taxes and licenses the Railroad assumes and agrees
to pay on demand in addition to the other amounts payable by
it pursuant to this Agreement. The Railroad will also pay
promptly all taxes and assessments which may be imposed upon
the Equipment or for the use or operation thereof by the
Railroad or upon the earnings arising therefrom or upon the
Manufacturers solely by reason of its ownership thereof and
will keep at all times all and every part of the Equipment
free and clear of all taxes and assessments which might in
any way affect the title of the Manufacturers or result in a
lien upon any Item of Equipment; provided, however, that the
Railroad shall be under no obligation to pay any taxes, as-
sessments, licenses, charges, fines or penalties of any
kind so long as it is contesting in good faith and by appro-
priate legal proceedings such taxes, assessments, licenses,
charges, fines or penalties and the nonpayment thereof does
not, in the opinion of the Manufacturers, adversely affect
the property or rights of the Manufacturers hereunder. 1If
any such expenses, taxes, assessments, licenses, charges,
fines or penalties shall have been charged or levied against
the Manufacturers directly and paid by the Manufacturers,
the Railroad shall reimburse the Manufacturers on presentation
of an invoice therefor; provided, however, that the Railroad
shall not be obligated to reimburse the Manufacturers for any
expenses, taxes, assessments, licenses, charges, fines or
penalties so paid unless the Manufacturers shall have sub-
mitted notice in writing to the Railroad at least one busi-
ness day in advance of payment thereof.

SECTION 8. REPORTS AND INSPECTIONS.

8.1. On or before April 1 in each year, commenc-
ing with the year 1980, the Railroad will furnish to the
Manufacturers an accurate statement, as of the preceding
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December 31, (a) showing the amount, description and road
numbers (if applicable) of the Items of Equipment then
subject to this Agreement, the amount, description and road
numbers (if applicable) of all Items of Equipment that may
have suffered a Casualty Occurrence during the preceding 12
months (or since the date of this Agreement, in .the case of
the first such statement), and such other information
regarding the condition or repair of the Equipment as the
Manufacturers may reasonably request, and (b) stating that,
in the case of all Equipment repaired or repainted during
the period covered by such statement, the markings required
by Section 5.1 hereof shall have been preserved or replaced.

8.2. In addition to the statements described in
Section 8.1 above, the Railroad will furnish to the Manu-
facturers: (i) as soon as available and in any event within
120 days after the end of each fiscal year of the Railroad,
a copy of the annual report for such year for the Railroad,
containing financial statements for such year certified in
a manner acceptable to the Manufacturers by independent
public accountants acceptable to the Manufacturers; (ii)
promptly after the sending or filing thereof, copies of all
reports which the Railroad sends to any of its security
holders, and copies of all reports and registration state-
ments which the Railroad files with the Securities and
Exchange Commission or any national securities exchange;
(iii) as soon as possible and in any event within 30 days
after a Casualty Occurrence, a statement showing the amount,
description and road numbers (if applicable) of all Items of
Equipment that suffered such Casualty Occurrence; and (iv)
such other information respecting the condition or opera-
tions, financial or otherwise, of the Railrocad as the
Manufacturers may from time to time reasonably request.

8.3. The Manufacturers shall have the right, at
their sole cost and expense by their authorized representa-
tive, to inspect the Equipment and the Railroad's records
with respect thereto, at such times as shall be reasonably
necessary to confirm to the Manufacturers the existence and
proper maintenance thereof during the continuance of this
Agreement,

SECTION 9. POSSESSION, USE AND MAINTENANCE.

9.1. The Railroad, so long as no Event of Default
has occurred and is continuing under this Agreement, shall
have absolute right, from and after delivery of the Equipment
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by the Manufacturers to the Railroad, to the possession of
the Equipment and the use thereof upon the railroad lines
owned or operated by it either alone or jointly with another
and whether under lease or otherwise, or upon the railroad
lines owned or operated by any railroad company controlled
by or controlling the Railroad, or over which it has track-
age rights, and the Equipment may also be used upon connect-
ing and other railroads in the usual interchange of traffic
and lease to other railroads, from and after delivery of the
Equipment by the Manufacturers to the Railroad; provided,
however, that such use and lease shall be subject to all the
terms and conditions of this Agreement and that the Railroad
shall not assign or permit the assignment of any Item of
Equipment to service involving the regular operation and
maintenance thereof outside the continental United States.
The Railroad agrees that it will not permit at any time more
than 2% in aggregate Depreciated Value, as of such time, of
the Items of Equipment hereunder and under the Other Agree-
ment to be located in Mexico.

9.2. The Railroad shall use the Equipment only
in the manner for which it was designed and intended and so
as to subject it only to ordinary wear and tear. The Rail-
road shall, at its own cost and expense, maintain and keep
the Equipment in good order, condition and repair, ordinary
wear and tear excepted, suitable (if applicable) for use in
interchange. The Railroad shall not modify any Item of
Equipment without the written authority and approval of the
Manufacturers which approval shall not be unreasonably with-
held, provided that no such approval shall be necessary if
and to the extent such modification is required by Section
11 hereof. Any parts (except communications, signal and auto-
matic control equipment and devices having a similar use
which are added to any Item of Equipment by the Railroad,
the cost of which is not included in the Purchase Price of
such Item and which are not required for the operation or
use of such Item by the Interstate Commerce Commission, the
Department of Transportation or any other regqulatory body)
installed or replacements made by the Railroad upon any Item
of Equipment shall be considered accessions to such Item of
Equipment and title thereto shall be immediately vested in
the Manufacturers, without cost or expense to the Manufacturers.

SECTION 10. PROHIBITION AGAINST LIENS.

10.1. The Railroad will pay or satisfy and dis-
charge any and all sums claimed by any party by, through or
under the Railrocad or its successors or assigns which, if
unpaid, might become a lien or a charge upon any Item of
Equipment equal or superior to the security title of the
Manufacturers, and any liens, encumbrances or charges which
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might be levied against or imposed upon any Item of Equipment
as a result of the failure of the Railroad to perform or
observe any of its covenants or agreements under this Agree-
ment, but shall not be required to pay or discharge any

such claim so long as the validity thereof shall be con-
tested by the Railroad in good faith and by appropriate

legal proceedings in any reasonable manner and the nonpay-
ment thereof does not, in the opinion of the Manufacturers,
adversely affect the property or rights of the Manufacturers
hereunder.

10.2. The covenant of Section 10.1 will not be
deemed breached by reason of liens for taxes, assessments or
governmental charges or levies, in each case not due and
delinquent, or undetermined or inchoate materialmen's or
other liens arising in the ordinary course of business and
mechanics', workmen's, repairmen's or other liens arising in
the ordinary course of business and, in each case, not
delingquent (such liens being herein called "permitted
liens").

SECTION 11. COMPLIANCE WITH RULES, LAWS AND REGULATIONS.

During the term of this Agreement the Railroad
will comply in all respects with all laws of the jurisdic-
tions in which its operations involving the Equipment may
extend, with the Interchange Rules of the Association of
American Railroads and with all lawful rules of the United
States Department of Transportation, the Interstate Commerce
Commission, and any other legislative, executive, adminis-
trative or judicial body exercising any power or jurisdic-
tion over the Equipment, to the extent that such laws and
rules affect the operation or use of the Equipment; and in
the event that such laws or rules require the alteration of
the Equipment, the Railroad will conform therewith at its
expense, and will maintain the same in proper condition for
operation under such laws and rules; provided, however,
that the Railroad may, in good faith, contest the validity
or application of any such law or rule in any reasonable
manner which does not, in the opinion of the Manufacturers,
adversely affect the property or rights of the Manufacturers
hereunder.

SECTION 12. INDEMNITIES.

12.1. The Railroad agrees to indemnify, protect
and hold harmless the Manufacturers against all losses,
damages, injuries, liabilities, claims and demands whatso-
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ever, regardless of the cause thereof, and expenses in
connection therewith, including claims for strict liability
in tort and counsel fees, arising out of retention by the
Manufacturers of security title to the Equipment, or out of
the use and operation thereof during the period when secur-
ity title thereto remains in the Manufacturers. This
covenant of indemnity shall continue in full force and
effect notwithstanding payment in full of the aggregate
amount of the Conditional Sale Indebtedness, together with
interest thereon, and all other payments as herein provided,
and the conveyance of the Equipment, as provided in Section
4.2 hereof, or the termination of this Agreement in any
manner whatsoever; provided, that any assignee under Sec-
tion 14 hereof shall receive the full benefit of this
Section 12.1 notwithstanding the retention by the Manu-
facturers of their rights hereunder.

12.2. The Railroad, after delivery to and accept-~
ance by the Railroad pursuant to Section 2.5 hereof of each
Item of Equipment, will bear the risk of, and shall not be
released from its obligations hereunder in the event of, any
damage to or the destruction or loss of such Item of Equipment.

12.3. Each Manufacturer hereby assigns to the Rail-
road and its respective successors and assigns, each and all
of its rights against the manufacturer of each Item of
Equipment to be sold by it insofar as such rights arise out
of any or all warranties, express or implied, with respect
to such Item of Equipment, and such Manufacturer hereby
appoints and constitutes the Railroad its agent and attorney-
in-fact during the term of this Agreement, so long as the
Railroad is not in default hereunder, to assert and enforce,
from time to time in the name and for the account of such
Manufacturer and the Railroad, as their interests may
appear, in all cases at the sole cost and expense of the
Railroad, whatever claims and rights such Manufacturer may
have against said manufacturer thereof upon said warranties;
it being understood, however, that said assignment and
appointment are not exclusive, that the Railroad shall not
have the sole right to assert and enforce such claims and
rights in respect of such warranties and that such Manufactu-
rer has concurrently with such assignment and appointment,
similarly assigned such claims and rights to the assignee of
its right, title and interest under this Agreement and
appointed such assignee its agent and attorney-in-fact to
assert and enforce such claims and rights for its benefit as
well. THE ASSIGNMENT PROVIDED FOR IN THIS SECTION 12.3 IS
EXPRESSLY IN LIEU OF, AND EACH MANUFACTURER HEREBY EXPRESSLY
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DISCLAIMS ANY LIABILITY UNDER, AND WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE, AND OF ALL OTHER
OBLIGATIONS OR LIABILITIES ON THE PART OF SUCH MANUFACTURER,
EXCEPT FOR ITS OBLIGATIONS HEREUNDER AS LIMITED HEREBY, AND
SUCH MANUFACTURER DOES NOT ASSUME OR AUTHORIZE ANY PERSON TO
ASSUME FOR IT ANY OTHER LIABILITY IN CONNECTION WITH THE
DELIVERY OF THE EQUIPMENT. 1IN NO EVENT SHALL ANY MANUFACTURER
BE LIABLE FOR DAMAGES, INCLUDING, WITHOUT LIMITATION,
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES OR COMMERCIAL
LOSS.

SECTION 13, ASSIGNMENT OF PATENT INDEMNITIES.

13.1. Each Manufacturer hereby assigns to the Rail-
road and its respective successors and assigns, each and all
of its rights against the manufacturer of each Item of
Equipment to be sold by it insofar as such rights arise out
of any or all indemnities with respect to such Items of
Equipment for violations of patents or similar rights, and
such Manufacturer hereby appoints and constitutes the
Railroad its agent and attorney-in-fact during the term of
this Agreement so long as the Railroad is not in default
hereunder, to assert and enforce as long as the Railroad is
not in default hereunder, to assert and enforce, from time
to time in the name and for the account of such Manufacturer
and the Railroad, as their interests may appear, in all
cases at the sole cost and expense of the Railroad, whatever
claims and rights such Manufacturer may have against said
manufacturer thereof upon said indemnities; it being under-
stood, however, that said assignment and appointment are not
exclusive, that the Railroad shall not have the sole right
to assert and enforce such claims and rights in respect of
such indemnities and that such Manufacturer has concurrently
with such assignment and appointment, similarly assigned
such claims and rights to the assignee of its right, title
and interest under this Agreement and appointed such assignee
its agent and attorney-in~fact to assert and enforce such
claims and rights for its benefit as well.

SECTION 14. ASSIGNMENTS.

14.1. Except as otherwise provided in Section
9.1 hereof, the Railroad, to the extent that it may effec-
tively do so under applicable law, covenants not to sell,
assign, transfer or otherwise dispose of all or any of its
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rights under this Agreement or transfer the right to pos-
session of any Item of Equipment without first obtaining
the written consent of the Manufacturers. An assignment

or transfer to a railroad company or other purchaser (in-
cluding a successor corporation by consolidation or merger)
which shall acquire all or substantially all the railroad
lines of the Railroad, and which by execution of ‘an appro-
priate instrument satisfactory to the Manufacturers shall
assume and agree to perform each and all of the obligations
and covenants of the Railroad hereunder, shall not be deemed
a breach of this covenant.

14.2, All or any of the rights, benefits and ad-
vantages of the Manufacturers under this Agreement, includ-
ing the right to receive the payments herein provided to
be made by the Railroad, may be assigned by the Manufactur-
ers and reassigned by an assignee at any time or from time
to time. No such assignment shall subject any assignee to,
or relieve any Manufacturer from, any of the obligations of
such Manufacturer to sell and deliver the Equipment in
accordance with Sections 1 and 2.1 hereof, or relieve the
Railroad of its obligations to the Manufacturers hereunder.

14.3. Upon any such assignment, either the assignor
or the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment, stat-
ing the identity and post office address of the assignee, and
such assignee shall, by virtue of such assignment, acquire
all of the Manufacturers' right, security title and interest
in and to the Equipment subject only to such reservations
as may be contained in such assignment. From and after the
receipt by the Railroad of the notification of any such as-
signment, all payments thereafter to be made by the Railroad
hereunder shall, to the extent so assigned, be made to the
assignee at the address of the assignee specified in the
aforesaid notice.

14.4. The Railroad hereby acknowledges that, con-
currently with the execution and delivery of this Agreement
and in accordance with the custom of railroad equipment
manufacturers, the Railroad has made arrangements for and
the Manufacturers are executing and delivering an Agreement
and Assignment dated as of the date hereof (the "Assignment")
among the Manufacturers and Citibank, N.A., as agent and
assignee (the "Agent"), pursuant to which the Manufacturers
are assigning certain of their respective rights and interests
hereunder. The Railroad expressly acknowledges and agrees
with the Agent and its successors and assigns, for the pur-
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pose of inducing the execution and delivery of the Assignment
by the Agent and its advance to the Manufacturers in considera-
tion therefor of an amount equal to the aggregate Purchase
Price of the Equipment, that the rights of the Agent and its
successors and assigns to the entire unpaid balance of the
aggregate amount of the Conditional Sale Indebtedness,
together with interest thereon, and all other payments as
herein provided, or any part thereof as so assigned, as well
as all other rights hereunder so assigned, shall not be
subject to any defense, setoff, counterclaim or recoupment
whatsoever, whether arising out of any breach of any obliga-
tion of any Manufacturer in respect of the Equipment or the
manufacture, construction, delivery or warranty thereof or
with respect to any indemnity herein contained or any
interruption from whatsoever cause in the use, operation

or possession of the Equipment or any part thereof, or by
reason of any other indebtedness or liability, howsoever and
whenever arising, at any time owing to the Railroad by any
Manufacturer or to any other person, firm or corporation or
to any governmental authority, or for any cause whatsoever,
it being the intent hereof that, except in the case of an
intentionally wrongful act on the part of the Agent or its
successors and assigns, the Railroad shall be unconditionally
and absolutely obligated to pay the Agent the entire unpaid
balance of the aggregate amount of the Conditional Sale
Indebtedness, together with interest thereon, and all other
payments as herein provided, all in the manner and upon the
dates set forth in Section 3 hereof. Any and all such
obligations, if any and howsoever arising, shall be and
remain enforceable by the Railroad against and only against
the Manufacturers.

14.5. 1In the event of any such assignment, or
successive assignment, by the Manufacturers of security
title to the Equipment and of the Manufacturers' rights
hereunder with respect thereto, the Railroad will, whenever
requested by such assignee, change the names and word or
words to be marked on each side of each Item of Equipment
so as to indicate the security title of such assignee to
the Equipment with such names and word or words as shall
be specified by such assignee, subject to the requirements
of the laws of the jurisdictions in which the Equipment
shall be operated relating to such names and word or words
for use on equipment covered by conditional sale agreements
with respect to railroad equipment. The cost of marking
such names and word or words with respect to the Agent (or
to any successor assignee of the Agent) shall be borne
by the Railroad. The cost of marking such names and word or
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words in connection with any subsequent assignment (other
than to a successor agent or trustee of the Agent) will be
borne by the subsequent assignee.

14.6. In the event of any such assignment prior
to the completion of delivery of the Equipment, the Railroad
will, in connection with settlement for the Group subsequent
to such assignment, deliver to the assignee, at the time of
delivery by the Railroad of notice fixing the Closing Date
with respect to such Group, all documents required by the
terms of such assignment to be delivered to the assignee in
connection with such settlement, in such number of coun-
terparts as may reasonably be requested, except for any
opinion of counsel for the assignee.

14.7. 1If this Agreement shall have been assigned
by any of the Manufacturers or all of the Manufacturers
(hereafter collectively called the "Assigning Manufacturers"
and severally called an "Assigning Manufacturer"), and the
assignee shall not, whether by reason of an insufficiency of
funds or otherwise, make payment to an Assigning Manufacturer
on the Closing Date with respect to any Item of Equipment
manufactured by such Assigning Manufacturer and designated
for settlement on such Closing Date of an amount equal to
that portion of the Purchase Price of such Item of Equipment
as provided in the instrument of assignment, such Assigning
Manufacturer will promptly notify the Railroad of such
event, such Item of Equipment shall be excluded from settle-
ment on such Closing Date but fully preserving such Assigning
Manufacturer's security title to such Item in a manner ac-
ceptable to such Assigning Manufacturer and the Railroad
shall not later than 60 days after such Closing Date pay or
cause to be paid to such Assigning Manufacturer the Purchase
Price of all such Items of Equipment, or the portion thereof
unpaid by the assignee, such payment to be in cash, together
with interest for the period from and including the Closing
Date on which settlement was to have been made to but not
including the deferred date of payment of the Purchase Price
under this Section 14.7 at a rate per annum equal to the
Alternate Base Rate in effect on such Closing Date, or, if
such Assigning Manufacturer and the Railroad shall mutually
agree, by means of a conditional sale agreement, equipment
trust or other appropriate method of financing as the Rail-
road shall determine and as may be reasonably satisfactory
to such Assigning Manufacturer.
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SECTION 15. APPLICATION OF PROVISIONS OF SECTION 16,
"EVENTS OF DEFAULT", AND SECTION 17, "REMEDIES".

It is contemplated that each Manufacturer will
assign certain of its rights under this Agreement, and all
its respective right, security title and interest in and
to the Equipment, to the Agent. It is desired by the par-
ties hereto that the Agent should upon such assignment be
entitled to enforce all of the assigned rights, powers,
privileges and remedies of the respective Manufacturers
under this Agreement, including but not limited to the
enforcement of any remedies in case of an Event of Default
under this Agreement. Accordingly, on the assumption that
such assignments to the Agent will be made by each Manufac-
turer, the Events of Default and the remedies therefor as
set forth in Sections 16 and 17 hereof are set forth as if
there were but a single Manufacturer.

SECTION 16. EVENTS OF DEFAULT.

16.1. In the event that any one or more of the
following events of default ("Events of Default") shall
occur and be continuing, to-wit:

(a) The Railroad shall fail to pay in full any sum
payable by the Railroad when payment thereof shall be
due under Section 3 or 6 hereof and such default shall
continue for ten days; or

(b) The Railroad shall fail or refuse to comply
with any covenant, agreement, term or provision of this
Agreement on its part to be kept and performed or to
make provision satisfactory to the Manufacturer for
such compliance for more than 30 days after written
notice from the Manufacturer specifying the default and
demanding the same to be remedied; or

(c) Any representation or warranty made by the
Railroad herein or in any statement or certificate fur-
nished to the Manufacturer or any assignee of the Manu-

facturer pursuant to or in connection with this Agreement

or the Assignment proves untrue in any material respect
as of the date of issuance or making thereof; or
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(d) Prior to October 1, 1979, a petition for
reorganization under Section 77 of the Bankruptcy Act,
as now constituted or as said Section 77 may be here-
after amended, shall be filed by or against the Railroad
and (unless such petition shall have been dismissed,
nullified, stayed or otherwise rendered ineffective but
then only so long as such stay shall continue in force
or such ineffectiveness shall continue) all the obliga-
tions of the Railroad under this Agreement shall not
have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointed in
such proceedings in such manner that such obligations
shall have the same status as obligations incurred by
such trustee or trustees within 30 days after such
appointment or 60 days after such petition shall have
been filed, whichever shall be earlier; or

(e) On or after October 1, 1979 a case shall be
commenced under subchapter IV of chapter 11 of Public
Law 95-598, 11 U.S.C. 1161 et seq. (as said Law may be
amended from time to time) by or against the Railroad
and (unless such case shall within 30 days from the
commencement thereof be dismissed, nullified, stayed or
otherwise rendered ineffective, but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue) either (i) the trustee
or trustees in such proceeding, with the approval of
the court having jurisdiction, shall not have agreed in
writing, within the period specified in section 1168(a)
(1) of said Law, to perform all obligations of the
Railroad under this Agreement or (ii) any Event of
Default (other than under this paragraph (e)) occurring
prior to or at any time after the commencement of such
case shall not have been duly cured within the respec-
tive period specified in section 1168(a)(2) of said
Law; or

(f) Any other proceedings shall be commenced by
or against the Railroad for any relief under any
bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or exten-
sions (other than a law which does not permit any
readjustment of the indebtedness payable hereunder) and
(unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective but
then only so long as such stay shall continue in force
or such ineffectiveness shall continue) all the obliga-
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tions of tne Railroad under this Agreement shall not
have been duly assumed in writing, pursuant to a court
order or decree, by trustee or trustees or receiver or
receivers appointed for the Railroad or for the property
of the Railroad in connection with any such proceedings
in such manner that such obligations shall have the

same status as obligations incurred by such trustee or
trustees or receiver or receivers, within 30 days after
such appointment or 60 days after such proceedings shall
have been commenced, whichever shall be earlier; or

(g) The Railroad shall make or suffer any unauthor-
ized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any Item of Equipment; or

(h) An Event of Default as defined in the Other
Agreement shall occur and be continuing;

then at any time afiter the occurrence and during the continu-
ance of such an Event of Default the Manufacturer may, upon
written notice to the Railroad and upon compliance with any
legal requirements then in force and applicabls to such
action by the Manufacturer, declare the entire indebtedness
in respect of the Purchase Price of the Eguipment (includ-
ing, without limitation, the entire unpaid balance of the
aggregate amnount of the Conditional Sale Indebtedness),
together with the interest thereon then accrued and unpaid,
and all other amounts payable by the Railroad uander this
Ajgreenent, immediately due and payable, without further
demand, and the Manufacturer shall thereupon be entitled to
recover judgment for the entire unpaid balance of the in-
debtedness in respect of the Purchase Price of the Equipment
so payable, with interest as aforesaid, and to collect such
judgment out of any property of the Railroad wherever
situated.

16.2. The Manufacturer may waive any such Event
of Default and its consequences and rescind and annul any
such Jeclaratina by notice to the Railroad in writing to
that effect, {pon any such waiver the respective rights of
th2 parties shall be as they would have been if no such
Event of De=fault had existed and no such declaration had
been made. Notwithstanding the provisions of this paragraph,
it is expressly understood and agreed by the Railroad that
time is of the essence of this Agreement and that no such
waiver, rescission or annulment shall extend to or affect
any other or subseguent Jefault or impair any rights or
remedies conseyguent thereon.



28

SECTION 17. REMEDIES.

17.1. 1If an Event of Default shall have occurred
and be continuing as hereinbefore provided, then at any time
after the entire indebtedness in respect of the Purchase
Price of the Equipment shall have been declared immediately
due and payable as hereinbefore provided and during the con-
tinuance of such default, the Manufacturer may, upon such
further notice, if any, as may be reguired for coimpliance
with any mandatory requirements of law then in force and
applicable to the action to be taken by the Manufacturer,
take or cause to be taken by its agent or agents immediate
possession of the Equipment, or any Item thereof, without
liability to return to the Railroad any sums theretofore
paid and free from all claims whatsoever, except as herein-
after in this Section 17 expressly provided, and may remove
the same from possession and use of the Railroad and for
such purpose may enter upon the premises of the Railroad or
where the Equipment may be located and may use and employ in
connection with such removal any supplies, services and aids
and any available trackage and other facilities or means of
the Railroad, with or without process of law.

17.2. 1In case the Manufacturer shall rightfully
demand possession of the Equipment in pursuance of this
Agreement and shall reasonably designate a point or points
upon the lines of the Railroad for the delivery of the
Equipment to the Manufacturer, the Railroad shall, at its
own expense, forthwith and in the usual manner, cause the
Equipment to be moved to such point or points as shall be
reasonably designated by the Manufacturer and shall there
deliver the Equipment or cause it to be delivered to the
Manufacturer; and, at the option of the Manufacturer, the
Manufacturer may keep the Equipment on any of the railroad
lines or premises of the Railroad until the Manufacturer
shall have leased, sold or otherwise disposed of the same,
and for such purpose the Railroad agrees to furnish, without
charge for rent or storage, the necessary facilities at any
point or points selected by the Manufacturer reasonably
convenient. The agreement to deliver the Egquipment as
hereinbefore provided is of the essence of this Agreement
between the parties, and, upon application to any court of
equity having jurisdiction in the premises, the Manufacturer
shall be entitled to a decree against the Railroad requiring
specific performance hereof. The Railroad hereby expressly
waives any and all claims against the Manufacturer and its
agent or agents for damages of whatever nature in connection
with any retaking of any Item of Equipment in any reasonable
manner.
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17.3. 1If an Event of Default shall have occurred
and be continuing as hereinbefore provided, then at any time
thereafter during the continuance of such Event of Default
and after the entire indebtedness in respect of the Purchase
Price of the Equipment shall have been declared immediately
due and payable as hereinbefore provided (unless such
declaration has been rescinded and annulled as provided in
Section 16.2 hereof), the Manufacturer (after retaking
possession of the Equipment as hereinbefore in this Section
17 provided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfaction
of the entire unpaid indebtedness in respect of the Purchase
Price thereof, together with interest thereon and all other
payments due hereunder and make such disposition thereof as
the Manufacturer shall deem fit. Written notice of the
Manufacturer's election to retain the Equipment shall be
given to the Railroad by telegram or registered mail,
addressed as provided in Section 21 hereof, and to any
other persons to whom the law may require notice, within 30
days after the indebtedness in respect of the Purchase
Price of the Equipment shall have been declared immediately
due and payable by the Manufacturer as above provided. 1In
the event that the Manufacturer should elect to retain the
Equipment and no objection is made thereto within the
30-day period described in the second proviso below, all of
the Railroad's rights in the Equipment shall thereupon
terminate and all payments made by the Railroad may be
retained by the Manufacturer as compensation for the use
of the Equipment; provided, however, that if the Railroad,
before the expiration of the 30-day period described in the
proviso below, should pay or cause to be paid to the
Manufacturer the total unpaid balance of the indebtedness
in respect of the Purchase Price of the Equipment (including,
without limitation, the entire unpaid balance of the aggre-
gate amount of the Conditional Sale Indebtedness), together
with interest thereon accrued and unpaid and all other
payments due under this Agreement, then in such event
absolute right to the possession of title to any property in
the Equipment shall pass to and vest in the Railroad;
provided, further, that if the Railroad or any other persons
notified under the terms of this Section 17.3 object in
writing to the Manufacturer within 30 days from the receipt
of notice of the Manufacturer's election to retain the
Equipment, then the Manufacturer may not so retain the
Equipment, but shall sell, lease or otherwise dispose of it
or continue to hold the Equipment pending sale, lease or
other disposition as hereinafter provided or as may other-
wise be permitted by law. If the Manufacturer shall not
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have given notice to retain as hereinabove provided or
notice of intention to dispose of the Equipment in any other
manner, it shall be deemed to have elected to sell the
Equipment in accordance with the provisions of this Section
17.

17.4. Any sale hereunder may be held or conducted
at such place or places and at such time or times as the
Manufacturer may specify, in one lot and as an entirety, or
in separate lots and without the necessity of gathering at
the place of sale the property to be sold, and in general
in such manner as the Manufacturer may determine, provided
that the Railroad shall be given written notice of such
sale not less than 30 days prior thereto, by mail addressed
as provided herein. If such sale shall be a private sale,
it shall be subject to the rights of the Railroad to
purchase or provide a purchaser, within 30 days after
notice of the proposed sale price, at the same price
offered in writing by the intending purchaser or a better
price. 1In the event that the Railroad does not exercise
said right to purchase or provide a purchaser for the
Equipment, the Manufacturer may bid for and become the
purchaser of the Equipment, or any Item thereof, so offered
for sale without accountability to the Railroad (except to
the extent of surplus money received as hereinafter provided
in this Section 17), and in payment of the Purchase Price
therefor the Manufacturer shall be entitled to have credited
on account thereof all sums due to the Manufacturer from the
Railroad hereunder.

17.5. Each and every power and remedy hereby speci-
fically given to the Manufacturer shall be in addition to
every other power and remedy hereby specifically given or
now or hereafter existing at law or in equity, and each and
every power and remedy may be exercised from time to time
and simultaneously and as often and in such order as may be
deemed expedient by the Manufacturer. All such powers and
remedies shall be cumulative, and the exercise of one shall
not be deemed a waiver of the right to exercise any other or
others. No delay or omission of the Manufacturer in the
exercise of any such power or remedy and no renewal or
extension of any payments due hereunder shall impair any
such power or remedy or shall be construed to be a waiver of
any default or an acquiescence therein,

17.6. All sums of money realized by the Manufac-
turer under the remedies herein provided shall be applied,
first to the payment of the expenses and liabilities of the
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Manufacturer herein undertaken to be paid, second to the
payment of interest on the indebtedness in respect of the
Purchase Price of the Equipment (including, without limita-
tion, the Conditional Sale Indebtedness), third to the
payment, ratably in accordance with the unpaid balance of
each installment, of the installments of indebtedness in
respect of the Purchase Price of the Equipment (including,
without limitation, the Conditional Sale Indebtedness)
accrued and unpaid and, fourth, to any unpaid commitment fee
due hereunder. 1If, after applying as aforesaid all sums of
money realized by the Manufacturer, there shall remain any
amount due to it under the provisions of this Agreement, the
Manufacturers may bring suit therefor and shall be entitled
to recover a judgment therefor against the Railroad. 1If,
after applying as aforesaid all sums realized by the Manu-
facturer, there shall remain a surplus in the possession of
the Manufacturer, such surplus shall be paid to the Railroad.

17.7. The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Manufacturer in
enforcing its remedies under the terms of this Agreement.

In the event that the Manufacturer shall bring any suit to
enforce any of its rights hereunder and shall be entitled
to judgment, then in such suit the Manufacturer may recover
reasonable expenses, including attorneys' fees and the
amount thereof shall be included in such judgment.

17.8. The foregoing provisions of this Section are
subject in all respects to all mandatory requirements of law
at the time in force and applicable thereto.

SECTION 18. APPLICABLE STATE LAWS.

18.1. Any provision of this Agreement prohibited by
any applicable law of any state, or which by any applicable
law of any state would convert this Agreement into any
instrument other than an agreement of conditional sale,
shall as to such state be ineffective, without modifying the
remaining provisions of this Agreement. Where, however, the
conflicting provisions of any applicable state law may be
waived, they are hereby waived by the Railroad to the full
extent permitted by law, to the end that this Agreement
shall be deemed to be a conditional sale agreement and
enforced as such.

18.2. Except as otherwise provided in this Agree-
ment, the Railroad, to the full extent permitted by law,
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hereby waives all statutory or other legal requirements for
any notice of any kind, notice of intention to take posses-
sion of or to sell the Equipment, or any Item thereof, and
any other requirements as to the time, place and terms of
sale thereof, and other requirements with respect to the
enforcement of the Manufacturers' rights hereunder and any
and all rights of redemption.

SECTION 19. EXTENSION NOT A WAIVER.

No delay or omission in the exercise of any power
or remedy herein provided or otherwise available to the
Manufacturers shall impair or affect the Manufacturers'
right thereafter to exercise the same. Any extension of
time for payment hereunder or other indulgence duly granted
to the Railroad shall not otherwise alter or affect the
Manufacturers' rights or the obligations of the Railroad
hereunder. The Manufacturers' acceptance of any payment
after it shall have become due hereunder shall not be deemed
to alter or affect the Railroad's obligations or the Manufac-
turers' rights hereunder with respect to any subsequent
payments or Events of Default.
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SECTION 20. RECORDING.

The Railroad at its expense will cause this Agree-~
ment, any assignment hereof and any supplements hereto and
thereto to be filed, recorded or deposited and re-filed,
re-recorded or re-deposited, if necessary, with the Inter-
state Commerce Commission and the Registrar General of
Canada (with notice of such deposit to be published in The
Canada Gazette in accordance with Section 86 of the Railway
Act of Canada), and otherwise as may be reguired by law or
reasonably requested by the Manufacturers (including,
without limitation, in accordance with the laws of Mexico)
for the purpose of proper protection, to the satisfaction of
counsel for the Manufacturers, of their security title to
the Equipment and their rights under this Agreement or for
the purpose of carrying out the intention of this Agreement;
and the Railroad will promptly furnish to the Manufacturers
certificates or other evidences of such filing, recording or
depositing, and an opinion or opinions of counsel for the
Railroad with respect thereto, satisfactory to the Manu-
facturers.

SECTION 21. NOTICE.

Any notice hereunder to any of the parties des-
ignated below shall be deemed to be properly served if
delivered or mailed to it at the following specified ad-
dresses:

(a) to the Railroad:

Burlington Northern Inc.

Burlington Northern Building

176 East Fifth Street

St. Paul, Minnesota 55101

Attention: Assistant Vice President,
Financial Planning and Treasurer

(b) to Hayden:
9301 East Bloomington Freeway

Bloomington, Montana 55420
Attention: Mr. Frank Doherty
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(c}) to TPC:

Suite 307; 80 East Jackson Blvd
Chicago, Illinois 60604
Attention: Mr. John Miller

(d) to LeTourneau

P.0O. Box 18986
Memphis, Tennessee 38118
Attention: Mr. Frederick Boone

({e) to Raygo

P.O. Box 20044
Portland, Oregon 97220
Attention: Mr. Jack Cogswell

or at such other address as may have been furnished in
writing by such party to the other parties to this Agree-
ment.

SECTION 22. HEADINGS.

All section headings are inserted for convenience
only and shall not affect the construction or interpretation
of this Agreement.

SECTION 23. EFFECT AND MODIFICATION OF AGREEMENTS.

Except as provided in Section 3.1 hereof, this
Agreement and the Schedules relating hereto exclusively
and completely state the rights and agreements of the
Manufacturers and the Railroad with respect to the Equip-
ment and supersede all other agreements, oral or written,
with respect to the Equipment. No variation of this
Agreement and no waiver of any of its provisions or con-
ditions shall be valid unless in writing and duly executed
on behalf of the Manufacturers and the Railroad.

SECTION 24. LAW GOVERNING.

The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of New York; provided, however, that the parties
shall be entitled to all rights conferred by applicable
federal law and such additional rights arising out of the
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filing, recording or depositing hereof and of any assignment
hereof as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited.

SECTION 25. DEFINITIONS.

The term "Manufacturers", whenever used in this
Agreement, means, before any assignment of any of their
rights hereunder, Hayden, TPC, LeTourneau and Raygo
and any successor or successors for the time being to the
properties and business of each, respectively, and, after
any such assignment, any assignee or assignees for the time
being of such particular assigned rights as regards such
rights, and also any assignor as regards any rights hereun-
der that are retained and excluded from any assignment. The
rights and undertakings of each Manufacturer and the rights
and obligations of the Railroad with respect to each Manu-
facturer hereunder are several and not joint.

SECTION 26. PAYMENT OF EXPENSES.

The Railroad will pay all stamp or other taxes
and all reasonable costs and expenses incident to this
Agreement, the Assignment and the first assignment of this
Agreement, and any instrument supplemental or related
thereto, including but not limited to all fees and expenses
of the first assignee of this Agreement and of counsel for
the first assignee of this Agreement and for any party
acquiring interests in such first assignment, and all
reasonable costs and expenses in connection with the trans-
fer by any party of interests acquired in such first assign-
ment. For the purposes of this Section 26, if the first
assignee is the Agent, then any successor agent to the Agent
shall also be considered the first assignee.

SECTION 27. CONSOLIDATION OR MERGER.

In case of any consolidation or merger to which
the Railroad or any Manufacturer shall be a party, or in
case of any sale of all or subtantially all of the assets
of the Railroad or any Manufacturer, the corporation re-
sulting from such consolidation or merger (if other than
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the Railroad or such Manufacturer), or the corporation which
shall acquire such assets, shall expressly assume all ob-
ligations hereunder not then performed by the Railroad or
such Manufacturer, as the case may be, and shall become
entitled to all rights hereunder of the Rallroad or such
Manufacturer, as the case may be.

SECTION 28. EXECUTION.

This Agreement may be executed in any number of
counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all of the parties so long as at
least one counterpart is signed by each party hereto.
Although this Agreement is dated for convenience as of the
date first above written, the actual date or dates of
execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by their officers or representatives, thereunto duly
authorized, and their respective corporate seals to be here-
unto affixed, duly attested, all as of the date first above
written,

[Corporate Seall HAYDEN-MURPHY EQUIPMENT
COMPANY

Attest:
e I
- /4/ President

51stant Secretary

[Corporate Seal] TRANSPORTATION PRODUCTS
COMPANY

Attest:
By

Vice President

Assistant Secretary
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the Railroad or such Manufacturer), or the corporation which
shall acquire such assets, shall expressly assume all ob-
ligations hereunder not then performed by the Railroad or
such Manufacturer, as the case may be, and shall become
entitled to all rights hereunder of the Rallroad or such
Manufacturer, as the case may be.

SECTION 28. EXECUTION.

This Agreement may be executed in any number of
counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all of the parties so long as at
least one counterpart is signed by each party hereto.
Although this Agreement is dated for convenience as of the
date first above written, the actual date or dates of
execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by their officers or representatives, thereunto duly
authorized, and their respective corporate seals to be here-
unto affixed, duly attested, all as of the date first above
written.

[Corporate Seal] HAYDEN-MURPHY EQUIPMENT
COMPANY
Attest:
By
President

Assistant Secretary
or Vice President

[Corporate Seall TRANSPORTATION PRODUCTS
COMPANY

)<£Z~””’g "~ Vice Presideht
A N ‘/V/yi/g,/
Assistant Secretary




[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Assistant Secretary
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LETOURNEAU RAILROAD SERVICES,
INC.

Vice President

RAYGO WAGNER EQUIPMENT
COMPANY

By

Vice President

BURLINGTON NORTHERN INC.

By

Executive Vice President-
Finance and Administration



[Corporate Seal]

Attest:

Assistant Secretary
[Corporate Seall

Attest:

[Corporate Seal]

Secretary

Attest:

Assistant Secretary

37

LETOURNEAU RAIL SERVICES,
INC.

By

Vice President

RAYGO WAGNER EQUIPMENT

COMPANY, Division of
YGO

kA

(
Vice /P/rksident':

BURLINGTON NORTHERN INC.

By

Executive Vice President-
Finance and Administration



[Corporate Seall

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

~

i
/

(;J77L' T A
< é(gtl%ilitdﬂ

—Assystant Secretary
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LETOURNEAU RAIL SERVICES,
INC.

By

Vice President

RAYGO WAGNER EQUIPMENT
COMPANY

By

Vice President

BURLINGTON NORTHERN INC.

By -;EHA§§~A£\ HQL’ éL“ﬁ~u~a~_w

Executive Vice President-
Finance and Administration
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STATE OF,Z%L;”ldéfk)
// . ) ss.:
COUNTY OF 7%e ~migpren)

Oon this 2/ day of/>§ (z4ugga/ 197f7 before me

personally appeared s , to me personally
kno%n, who being by me duly sw ays that is a
Fhe sz A of ¢ zg&{z&/ >7 ees sy C & . ., that

one of the seals affixed t6 the foregoing ihstrument is

the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

SO000000000000000000000004
ILEMBETHLSOHENSEN'
NOTARY PUBLIC - MINNESOTA  $ lﬁ; )éf
= Wy °°""".""°.-."f".“ o July 4, 1964 3 ) Notary Pub 1Tc

STATE OF )
) ss.:
COUNTY OF )

On this day of , 197_, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is a

of , that

one of the seals affixed to the foregoing instrument is

the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

(Seal) /s/

Notary Public
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STATE OF )
) ss.:
COUNTY OF )

On this day of . 197_, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is a

of , that

one of the seals affixed to the foregoing instrument is

the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

(Seal) /s/

Notary Public

AN
STATE OF &)wm )
) ss.:
COUNTY OF ( mt/ )

On this. s z/day of )ccaa v 1975? before me
personally appeare Tt oG e g, tO Me personally
k?own, gho, being by me duly sworn, says that he is a

[AZH/"4QQl[ﬂlf§f Of/%ﬁﬁ@b&”a.M%vuh{%wﬂbt&m¢uﬂu7that

one of the seals affixed tg the foregoing instrument is

the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

(Seai) /s/ ¢ \ / ;4/44/ . /f
Notary Public ~//

x4
TP DEL L
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STATE OF Tennessee)
) ss.:
COUNTY OF Shelby )

On this 27th day of December, 1978, before me
personally appeared Frederick Boone, to me personally
known, who, being by me duly sworn, says that he is a
Vice President of LeTourneau Railroad Services, Inc.,
that said instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

This corporation has
(Seal) no seal /s/ .
Notary Public

My commission expires:My Commission Expires Feb. 28, 1982

STATE OF )
) ss.:
COUNTY OF )

On this day of 197 , before me
personally appeared , to me personally
known, who being by me duly sworn, says that he is a

of , that

one of the seals affixed to the foregoing instrument is

the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

(seal) /s/

Notary Public



SCHEDULE B

(to Conditional Sale

HANUFACTURER..C'.B....'....'....

VENDOR. c e ceeececoscscessccasane
DESCRIPTION OF Eouxpnéﬁr.......
SPECIFICATIONS. ccescsccncnacces
BASE PRICE..ccceccccscccccscnne

DELIVER To..‘....._....‘........

P‘MCE OF DELIVERY..O..Q......Q.

ESTIMATED DELIVERY DATES.......

OUTSIDE 'DELIVERY DATE. RIS

Agreement)

Ohio Locombtive Crane

TRANSPORTATION PRODUCTS COMPANY

Model DE 400 40-50 Ton Diesel

Blectric Locomotive Cranes

Per Letter of Intent dated

December 8, 1978 v _

$389,000 per item (2, ﬁﬂs)

Pe”r* ) G7F Werk B9 vipmevt Lo Her

é%gLfﬁgébévgggfgﬁﬁﬁiI&6?4W9’27ﬁaég/
Y

FOB MANUFACTURER'S PLANT,
or such other place as
agreed to between TPC and
Burlington Northern.

September through October, 1979
MARCH 31, 1980



SCHEDULE C

(to Conditional Sale

MANUFACTURERQoo..oooo.o..n...'.

VENDOR‘........0‘.'........'...

DESCRIPTION OF EQUIPMENT....c..

SPECIFICATIONSQ..‘....I...l....

BASE PRICE‘.‘...'.l.'..l.....l.

DELIVER TO.I.......I........Q..
PLACE OF DELIVERY ccoececoosccocs
ESTIMATED DELIVERY DATES . eceees

OUTSIDE DELIVERY DATE..eeccccee

Agreement)

Marathon LeTourneau Division of
Marathon Manufacturing Company

LETOURNEAU RAIL SERVICES, INC.
Model ST-100 LeTro-Port
100,000 pound capacity
straddle crane

per Burlington Northern Inc.
Purchase Order No. 37-08661-8

$500,000

BURLINGTON NORTHERN INC.
FOB MANUFACTURER'S PLANT
April, 1979

MARCH 31, 1980



SCHEDULE D

(to Conditional Sale Agreement)

MANUFACTURER. ® & 9 & & 5 0 008 0 0 s o0 000 Raygo wagner
VENDOR. ceseeesscscnssessscessss Raygo Wagner Equipment Company

DESCRIPTION OF EQUIPMENT....... Raygo Wagner PC-90-Port
Piggy Packer Side Loader

SPECIFICATIONS. . .ccsseeseeseeses Per Burlington Northern Inc.
: Purchase Order No. 4-02604410-8

BASE PRICE'........I..'l......l $300'000

DELIVER TO.ceceevceccscscssassess BURLINGTON NORTHERN INC,
PLACE OF DELIVERY:eecececesessss FOB MANUFACTURER'S PLANT,
or such other place as
agreed to between Vendor and
Burlington Northern.
ESTIMATED DELIVERY DATES....... January, 1979

OUTSIDE DELIVERY DATE.......... March 31, 1980



[Execution Copy]

ACREEMENT AND ASSIGNMENT dated as of January 1,
1979 among HAYDEN-MURPHY EQUIPMENT COMPANY, a Minnesota ‘
corporation, TRANSPORTATION PRODUCTS COMPANY, an Illinois
corporation, LETOURNEAU RAILROAD SERVICES, INC., a Tennessee
corporation, and RAYGO WAGNER ©EQUIPMENT COMPANY, an Oregon
. corporation (the foregoing companies being hereinafter
collectively called the Manufacturers, or severally, a
Manufacturer), and CITIBANK, N.A., a national banking
association organized under the laws of the United States of
America, acting as Agent under a Finance Agreement dated as
of the date hereof (hereinafter called the Finance Agreement)
(said bank so acting being hereinafter called the Assignee).

WHEREAS, the Manufacturers and Burlington Northern
Inc., a corporation duly organized and existing under the
laws of the State of Delaware (hereinafter called the
Railroad), have entered into a Conditional Sale Agreement,
dated as of the date hereof (hereinafter callied the Condi-
tional Sale Agreement), covering the sale and delivery,
on the conditions therein set forth, by the respective
Manufacturers and the purchase by the Railroad of the
railroad equipment described in Schedules A, B, C and D to
the Conditional Sale Agreement (sa1d equipment being here-
inafter called the Equipment);

NOW, THEREFORE, THIS AGREEMENT WiTNESSETH: " That,
- in consideration of the sum of One Dollar ($1.00) and

other good and valuable consideration paid by the Assignee
- to the respective Manufacturers, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained:

SECTION 1. Each Manufacturer hereby assigns,
--transfers and sets over unto the Ass1gnee, its successors
and assigns:

(a) All the right, security title and interest
of such Manufacturer in and to the Equipment and each
unit thereof to be sold by such Manufacturer when and
as severally delivered and accepted and upon payment
by the Assignee to such Manufacturer of the amounts
required to be paid under Section 6 hereof with respect
to such unit;



(b) All the right, title and interest of such
Manufacturer in and to the Conditional Sale Agreement
in respect of the Equipment to be sold by such Manufac-
turer thereunder (except the rights to deliver the
Equipment to be sold by it and the right to receive the
payments specified in Sections 2.3 and 14.7 thereof and
the right to reimbursement for taxes as provided in
Article 7 of the Conditional Sale Agreement, and
provided that such Manufacturer retains a right to
indemnity as provided in Section 12.1 thereof notwith-
standing assignment of such right hereunder), and in
and to any and all amounts which may be or become due
or owing to such Manufacturer under the Conditional
Sale Agreement on account of the indebtedness in re-
spect of the Purchase Price (as defined in the Condi-
tional Sale Agreement) of the Equipment and interest
thereon, and in and to any other sums becoming due from
the Railroad under the Conditional Sale Agreement,
other than those hereinabove excluded; and

(c) All of such Manufacturer's rights (except
as herein provided), powers, privileges and remedies
under the Conditional Sale Agreement

(without any recourse, however, against such Manufacturer
for or on account of the failure of the Railroad to make
any of the payments provided for in, or otherwise to comply
with, any of the provisions of the Conditional Sale Agree-
ment); provided, however, that this Assignment shall not
subject the Assignee to, or transfer, or pass, or in any
way affect or modify, the obligations of each such Manu-
facturer to cause to be sold by such Manufacturer in accor-
dance with the Conditional Sale Agreement or relieve the
Railroad from its obligations to such Manufacturer under
the Conditional Sale Agreement, it being understood and
agreed that, notwithstanding this Assignment, or any sub-
sequent assignment pursuant to the provisions of Section 14
of the Conditional Sale Agreement, all obligations of such
Manufacturer to the Railroad in respect of the Equipment
shall be and remain enforceable by the Railroad, its suc-
cessors and assigns, against and only against such Manufac-
turer. In furtherance of the foregoing assignment and
transfer, each Manufacturer hereby authorizes and empowers
the Assignee in the Assignee's own name, in the name of the
Assignee's nominee, or in the name of and as attorney,
hereby irrevocably constituted, for such Manufacturer to
ask, demand, sue for, collect, receive and enforce any

and all sums to which the Assignee is or may become




and keep harmless the Assignee from and against all expense,
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Railroad
arising out a breach by such Manufacturer of any obligation
in respect of the Equipment, or the delivery or warranty
thereof, or under Sections 12 and 13 of, or Schedules A, B,
C or D to, the Conditional Sale Agreement, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability at
any time owing to the Railroad by such Manufacturer. Any
and all such obligations shall be and remain enforceable by
the Railroad against and only against the respective Manu-
facturers and shall not be enforceable against the Assignee
or any party or parties in whom security title to the
Equipment, or any unit thereof, or any of the rights of the
respective Manufacturers under the Conditional Sale Agree-
ment shall vest by reason of this Assignment or of succes-
sive assignments or transfers. The respective Manufacturers
shall have no liability under the foregoing provisions of
this Section 3 unless (a) the Assignee, in any such suit,
proceeding or action by the Assignee, hereinabove described,
promptly moves or takes other appropriate action on the
basis of Section 14.4 of the Conditional Sale Agreement, to
strike any such defense, setoff, counterclaim or recoupment
asserted by the Railroad and the court or other body having
jurisdiction in such suit, proceeding or action denies such
motion or other action and accepts such defense, setoff,
counterclaim or recoupment as a triable issue in such suit,
proceeding or action, and (b) upon any such denial and
acceptance, the Assignee promptly notifies the Manufacturer
of the Equipment of any such defense, setoff, counterclaim
or recoupment asserted by the Railroad and such Manufacturer
is given the right by the Assignee to compromise, settle or
defend against, at its expense, such defense, setoff,
counterclaim or recoupment.

SECTION 4. Each Manufacturer will cause to
be plainly, distinctly, permanently and conspicuously
marked on each side of each unit of the Equipment, to be
sold by such Manufacturer, at the time of delivery thereof
to the Railroad, in letters not less than one inch in
height, the following legend:

"UNIT SUBJECT TO SECURITY INTEREST OF
THE AGENT BANK UNDER CONDITIONAL SALE
AGREEMENT RECORDED WITH THE I.C.C.".




entitled under this Assignment and compliance by the Railroad
with the terms and agreements on its part to be performed
under the Conditional Sale Agreement, but at the expense and
liability and for the sole benefit of the Assignee.

Each Manufacturer agrees that any amount payable
to such Manufacturer by the Railroad, whether pursuant to
the Conditional Sale Agreement or otherwise, not hereby
assigned to the Assignee, shall not be secured by any
lien or charge on any of the units of Equipment.

SECTION 2. Each Manufacturer covenants and agrees
that it will cause the Equipment to be sold by such Manufac-
turer under the Conditional Sale Agreement to be constructed
in full accordance with the Conditional Sale Agreement and
will deliver the same upon completion to the Railroad in
accordance with the provisions of the Conditional Sale
Agreement; and that, notwithstanding this Assignment, it
will perform and fully comply with each and all of the
covenants and conditions to the Conditional Sale Agreement
set forth to be performed and complied with by such Manufac-
turer. Each Manufacturer further covenants and agrees that
it will warrant to the Assignee and the Railroad that at
the time of delivery of each unit of the Equipment to be
sold by such Manufacturer it had legal title to such unit
and good and lawful right to sell such unit and the title
to such unit was free of all claims, liens and encumbrances
of any nature except only the rights of the Railroad under
the Conditional Sale Agreement; and each Manufacturer fur-
ther covenants and agrees that it will defend such title
against all claims and demands whatsoever. Each Manufactur-
er will not deliver any of the Equipment to be constructed
and sold by such Manufacturer to the Railroad until the
filings and recordations referred to in Article 20 of the
Conditional Sale Agreement have been effected.

SECTION 3. Each Manufacturer covenants and agrees
with the Assignee that in any suit, proceeding or action
brought by the Assignee under the Conditional Sale Agreement
for any amount which may be due or owing by the Railroad
on account of its indebtedness in respect of the aggregate
Purchase Price of the Equipment and interest thereon, and
any other sums becoming due under the Conditional Sale
Agreement, or to enforce any provision of the Conditional
Sale Agreement, each such Manufacturer will save, indemnify



and keep harmless the Assignee from and against all expense,
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Railroad
arising out a breach by such Manufacturer of any obligation
in respect of the Equipment, or the delivery or warranty
thereof, or under Sections 12 and 13 of, or Schedules A, B,
C or D to, the Conditional Sale Agreement, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability at
any time owing to the Railroad by such Manufacturer. Any
and all such obligations shall be and remain enforceable by
the Railroad against and only against the respective Manu-
facturers and shall not be enforceable against the Assignee
or any party or parties in whom security title to the
Equipment, or any unit thereof, or any of the rights of the
respective Manufacturers under the Conditional Sale Agree-
ment shall vest by reason of this Assignment or of succes-
sive assignments or transfers. The respective Manufacturers
shall have no liability under the foregoing provisions of
this Section 3 unless (a) the Assignee, in any such suit,
proceeding or action by the Assignee, hereinabove described,
promptly moves or takes other appropriate action on the
basis of Section 14.4 of the Conditional Sale Agreement, to
strike any such defense, setoff, counterclaim or recoupment
asserted by the Railroad and the court or other body having
jurisdiction in such suit, proceeding or action denies such
motion or other action and accepts such defense, setoff,
counterclaim or recoupment as a triable issue in such suit,
proceeding or action, and (b) upon any such denial and
acceptance, the Assignee promptly notifies the Manufacturer
of the Equipment of any such defense, setoff, counterclaim
or recoupment asserted by the Railroad and such Manufacturer
is given the right by the Assignee to compromise, settle or
defend against, at its expense, such defense, setoff,
counterclaim or recoupment.

SECTION 4. Each Manufacturer will cause to
be plainly, distinctly, permanently and conspicuously
marked on each side of each unit of the Equipment, to be
sold by such Manufacturer, at the time of delivery thereof
to the Railroad, in letters not less than one inch in
height, the following legend:

"UNIT SUBJECT TO SECURITY INTEREST OF
THE AGENT BANK UNDER CONDITIONAL SALE
AGREEMENT RECORDED WITH THE I.C.C.".



SECTION 5. Upon request of the Assignee, its
successors and assigns, each Manufacturer will execute any
and all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agreement
or any other instrument evidencing any interest of such
Manufacturer therein or in the Equipment. -

SECTION 6. Subject to timely receipt by the
Assignee of funds sufficient for the purpose, the Assignee,
on each Closing Date as provided in Section 3 of the Condi-
tional Sale Agreement with respect to a Group of Egquipment
(as defined in said Section 3) or as otherwise hereinafter
set forth, shall pay to the Manufacturer of each unit of
Equipment in such Group an amount equal to the Purchase
Price of such unit, provided that there shall have been
delivered to the Assignee, as provided in the Conditional
Sale Agreement, the following documents, in such number of
counterparts or copies as may reasonably be requested, in
form and substance satisfactory to it and to the special
counsel for the Investors hereinafter mentioned:

(a) Bill or Bills of Sale from the manufacturer
of the Units of Equipment in the Group to such Manu-
facturer, transferring to such Manufacturer title to
such units and warranting to such Manufacturer that
at time of delivery thereof to the Railroad under
the Conditional Sale Agreement such Manufacturer had
legal title to such units and good and lawful right to
sell such units, and title to such units was free of
all claims, liens and encumbrances of any nature except
only the rights of said Manufacturer to receive payment
of its invoice price thereof;

(b) Bill or Bills of Sale from such Manufacturer
to the Assignee, transferring to the Assignee security
title to the units of Equipment in the Group and
warranting to the Assignee and to the Railroad that at
the time of delivery thereof to the Railroad under the
Conditional Sale Agreement such Manufacturer had legal
title to such units and good and lawful right to sell
such units, and title to such units was free of all
claims, liens and encumbrances of any nature except
only the rights of the Railroad under the Conditional
Sale Agreement;



(c) Certificate or Certificates of Acceptance
signed by an authorized representative of the Railroad
stating that the units of the Equipment in such Group
have been inspected and accepted by him on behalf of
the Railroad and further stating that there was plainly,
distinctly, permanently and conspicuously marked on
each side of each of such units at the time of its
acceptance, in letters not less than one inch in
height, the following legend:

"UNIT SUBJECT TO SECURITY INTEREST OF
THE AGENT BANK UNDER CONDITIONAL SALE
AGREEMENT RECORDED WITH THE I.C.C.";

(d) Invoice for the units of the Equipment in
such Group accompanied by or having endorsed thereon
a certification by the Railroad as to the correctness
of the prices of such units as set forth in said
invoice and that such price does not exceed the fair
value of such Items:

(e) Opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect that (i) the
Railroad is a duly organized and existing corporation
in good standing under the laws of Delaware, its
state of incorporation, and has the power and authority
to own its properties and to carry on its business as
now conducted, (ii) the execution, delivery and perfor-
mance by the Railroad of the Conditional Sale Agreement
do not violate any provision of any law, any order of
any court or governmental agency, the Restated Certifi-
cate of Incorporation or By-laws of the Railroad, or any
indenture, agreement, or other instrument to which the
Railroad is a party or by which it, or any of its
property, is bound, and will not be in conflict with,
result in the breach of, or constitute (with due notice
or lapse of time, or both) a default under, any such
indenture, agreement or other instrument, or result in
the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the
property or assets of the Railroad, (iii) the Condition-
al Sale Agreement has been duly authorized, executed
and delivered by the Railroad and is a valid instrument
binding upon and enforceable against the Railroad in
accordance with its terms, (iv) the Conditional Sale
Agreement and this Assignment have been duly filed and
recorded in accordance with Section 20 of the Condition-
al Sale Agreement, (v) security title to the units of



Equipment in such Group is validly vested in the
Assignee, and such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, were free of all claims, liens and encum-
brances except only the rights of the Railroad under
the Conditional Sale Agreement, and (vi) no approval of
the Interstate Commerce Commission or any other govern-
mental authority is necessary for the execution,
delivery and performance of the Conditional Sale
Agreement or this Assignment, or, if any authority

is necessary, that it has been obtained;

(f) 1In respect of the Closing Date relating to the
initial settlement for Equipment under this Section 6,
an opinion of counsel for each Manufacturer, dated as
of such Closing Date, stating that (i) such Manufac-
turer is a duly organized and existing corporation
in good standing under the laws of the state of its
incorporation and has the power and authority to own
its properties and to carry on its business as now
conducted, (ii) the Conditional Sale Agreement has been
duly authorized, executed and delivered by such Manu-
facturer and is a valid instrument binding upon and
enforceable against such Manufacturer in accordance
with its terms, (iii) this Assignment has been duly
authorized, executed and delivered by such Manufacturer
and is a valid instrument binding upon and enforceable
against such Manufacturer in accordance with its terms,
and (iv) the Assignee is vested with all the right,
title and interest of such Manufacturer in and to the
Conditional Sale Agreement purported to be assigned to
the Assignee by this Assignment; and in respect of each
Closing Date (including the Closing Date relating to
the initial settlement for Equipment), an opinion of
counsel for each Manufacturer of the Equipment in such
Group, dated as of such Closing Date, reaffirming the
opinion of such counsel delivered in respect of the
initial Closing Date and stating that security title to
the units of Equipment in such Group is validly vested
in the Assignee, and that such units, at the time of
delivery thereof to the Railroad under the Conditional
Sale Agreement, were free of all claims, liens and
encumbrances except only the rights of the Railroad
under the Conditional Sale Agreement;

(g) Opinion of Messrs. Shearman & Sterling,
counsel for the Assignee, dated as of such Closing
Date, stating that the documents delivered to the



(e),

Assignee on such Closing Date, pursuant to this

Section 6, are substantially responsive to the require-~
ments hereof and are in substantially acceptable legal
form;

(h) Opinion of counsel for the manufacturer of
the units of Equipment in the Group addressed to such
Manufacturer, to the effect that the Bills of Sale
referred to in clause (a) above, have been duly
authorized, executed and delivered by said manufac-
turer and said Bills of Sale are valid and effective
to transfer, and do transfer, good title to such
Items to such Manufacturer, free and clear of all
claims, liens and encumbrances of any nature except
only the right of said manufacturer to receive pay-
ment of its invoice price for such Items;

(i) Certificate of a Vice President of the
Railroad to the effect that no Event of Default as
specified in the Conditional Sale Agreement, or event
which with the lapse of time and/or notice provided for
in the Conditional Sale Agreement would constitute such
an Event of Default, has occurred and is continuing,
and to the effect that, since December 31, 1977, there
has been no material adverse change in the affairs or
financial condition of the Railroad; and

(j) A letter agreement from the manufacturer of
the units of Equipment in the Group pursuant to which
said manufacturer warrants to the Assignee that such
units will be free from defects in material or workman-
ship under normal use and service and indemnifies the
Assignee and the Railroad against claims or liabilities
based on patent infringements, all in form customarily
provided by manufacturers of railroad equipment and
reasonably satisfactory to the Assignee, the Railroad
and the Investors,

In giving the opinions specified in subparagraphs
(f) and (h) of the first paragraph of this Section 6,

counsel may qualify any opinion to the effect that any
agreement is enforceable in accordance with its terms by a
general reference to limitations as to enforceability imposed
by bankruptcy, insolvency, reorganization, moratorium or



other laws affecting the enforcement of creditors' rights
generally. In giving the opinion specified in the subpara-
graphs (e) and (f) of the first paragraph of this Section 6,
counsel may rely as to the title to the units of Equipment
upon the opinion of counsel for the manufacturer thereof.
Any opinion delivered hereunder after the Closing Date
relating to the initial settlement for Equipment under this
Section 6 may state that counsel signing such opinion reaf-
firms any statement contained in any opinion of the same
counsel theretofore delivered hereunder without repeating
the substance of such earlier opinion,

The obligation of the Assignee hereunder to make
payments on each Closing Date is hereby expressly conditioned
upon the prior receipt by the Assignee, as provided in the
Finance Agreement, of all the funds to be furnished to the
Assignee by the various parties to the Finance Agreement
with respect to such Closing Date, or, if any of such
parties default in furnishing such funds, the prior receipt
by the Assignee from the Railroad of such funds as provided
in the Finance Agreement; and, in the event of failure of
any such party to furnish any such funds with respect
thereto, such Closing Date shall be postponed for four
business days. To the extent that the Railroad shall pay or
cause to be paid to the Assignee, in accordance with the
Finance Agreement, any amount or amounts on account of the
Purchase Price of the Equipment to be settled for on such
Closing Date, the Railroad shall be relieved of its indebted-
ness in respect of the Purchase Price of the Equipment under
Section 3.3 of the Conditional Sale Agreement to the extent
of the amount or amounts so paid by the Railroad. By any
such payment, however, the Railroad shall not acquire any
rights under this Assignment. If the Assignee fails to pay
any Manufacturer any amount required to be paid with respect
to any unit of Equipment pursuant to this Section 6 at the
time herein specified, then any right, title and interest in
and to such unit, to the extent of such amount, including
any right, title and interest under the Conditional Sale
Agreement with respect to such unit, to the extent of such
amount, which has been assigned, transferred or set over to
the Assignee by such Manufacturer, shall automatically, and
without further action on the part of the Assignee, be
reassigned, transferred and set over back to such Manufac-
turer by the Assignee.
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It is understood and agreed that the Assignee shall
not be required to make (i) any payment in respect of any
units of the Equipment excluded from the Conditional Sale
Agreement pursuant to Section 2 thereof or (ii) any payment
under this Section 6 at any time while an Event of Default,
or any event which with the lapse of time and/or notice
provided for in the Conditional Sale Agreement shall consti-
tute an Event of Default, shall be subsisting under the
Conditional Sale Agreement. It is also understood and
agreed that, anything herein to the contrary notwithstanding,
the Assignee hereunder shall not be obligated to make
payment to any Manufacturer except out of funds furnished to
it pursuant to the Finance Agreement.,

SECTION 7. The Assignee may assign all or any of
its rights under the Conditional Sale Agreement, including
the right to receive any payment due or to become due to it
from the Railroad thereunder. 1In the event of any such
assignment, any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obliga-
tions of the Assignee hereunder. The address of the
Assignee for purposes of notices and payments is 399 Park
Avenue, New York, New York 10043 or such other address as
the Assignee shall have furnished in writing to the Rail-
road.

SECTION 8. Each Manufacturer hereby:

(a) represents and warrants to the Assignee,
its successors and assigns, that the Conditional Sale
Agreement was duly authorized by it and lawfully
executed and delivered by it for a valid consideration,
and that assuming valid authorization, execution and
delivery by the other Manufacturers and by the Railroad,
the Conditional Sale Agreement is, in so far as such
Manufacturer is concerned, a valid and existing agree-
ment binding upon such Manufacturer and the Railroad in
accordance with its terms and that it is now in force
without amendment thereto; and

(b) covenants and agrees that it will from time
to time and at all times, at the request of the Assig-
nee or its successors or assigns, make, execute and
deliver all such further instruments of assignment,
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transfer and assurance and do such further acts and
things as may be necessary and appropriate in the
premises to give effect to the provisions hereinabove
set forth and more perfectly to confirm the rights,
titles and interests hereby assigned and transferred to
the Assignee or intended so to be.

SECTION 9. This Assignment may be executed in any
number of counterparts, all of which together shall consti-
tute a single instrument. It shall not be necessary that any
counterpart be signed by all of the parties so long as at
least one counterpart is signed by each party hereto. The
Assignee agrees to deliver one of such counterparts, or a
certified copy thereof, to the Railroad. Although this
Assignment is dated for convenience as of January 1, 1979,
the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in
the acknowledgements hereto annexed.

SECTION 10. The terms of this Assignment and the
rights and obligations hereunder shall be governed by the
laws of the State of New York; provided, however, that the
parties shall be entitled to all rights conferred by applic-
able federal law and such additional rights arising out of
the filing, recording or depositing of the Conditional Sale
Agreement and this Assignment, as shall be conferred by the
laws of the several jurisdictions in which the Conditional
" Sale Agreement or this Assignment shall be filed, recorded
or deposited.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officers, or representatives, and their respective
corporate seals to be hereunto affixed and duly attested,
all as of the date first above written.

HAYDEN-MURPHY EQUIPMENT COMPANY

(CORPORATE SEAL] gj:/n//% W

President

Attest;

e
Assistant Secretary
or
. L dent




(CORPCRATE SEAL]

Attest:

Oﬂ/‘” (gﬁf@é sl

» Assistant Secreyary

/;‘
v

[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:

Assistant Secretary

Attest:

Account Officer

12

TRANSPORTATION PRODUCTS COMPANY

Y

Victe President

LETOURNEAU RAIL SERVICES,
INC.

By

Vice President

RAYGO WAGNER EQUIPMENT COMPANY

By

Vice President

CITIBANK, N.A., Agent

By
Vice President




[CORPORATE SEAL)

At test:

Assistant Secretary

[CORPORATE SEAL]

Attest:

Assistant Secretary

{CORPORATE SEAL]

Attest:

Assistant Secretary

Attest:

Account Officer

12

TRANSPORTATION PRODUCTS COMPANY

By

Vice President

LETOURNEAU RAILROAD SERVICES,
INC.

RAYGO WAGNER EQUIPMENT COMPANY

By

Vice President

CITIBANK, N.A., Agent

By

Vice President



[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

QL 0ee

Secretary

Attest:

Attest:

Account Officer

12

TRANSPORTATION PRODUCTS COMPANY

By

Vice President

LETOURNEAU RAIL SERVICES,
INC.

By

Vice President

RAYGO WAGNER EQUIPMENT COMPANY
Division of RAYGO WAGNER, INC.

el V7S

V1ce Pre51d

CITIBANK, N.A., Agent

By

Vice President



[CORPORATE SEAL]

Attest:

12

TRANSPORTATION PRODUCTS COMPANY

By

Vice President

Assistant Secretary

[CORPORATE SEAL]

Attest:

LETOURNEAU RAIL SERVICES,
INC.

By

Vice President

Assistant Secretary

[CORPORATE SEAL]

Attest:

Assistant Secretary

Attest:

RAYGO WAGNER EQUIPMENT COMPANY

By

Vice President

CITIBANK, N.A., Agent

By ﬂM A-qm

Vide President

=
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STATE OF /ZZ: nants

COUNTY OF 7_2: e m_f;gg oy )

On this ¢ th day Of Do aeribict), 197JZ before me person-
ally appeared;QL%ﬁ , to me personally known,
who, being by me duly swo%ﬁfhsays that he is a Wice President
of HAYDEN-MURPHY EQUIPMENT COMPANY, that one of the seals af-
fixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[Notarial Seall (giz ﬁﬁizz~\9~z4ﬁdl4b¢é

A‘ e 00900000004

@Wﬂ 1.SORENSEN Notary Public

BOTARY PUBLIC - MINNESOTA
HENNBPIN COUNTY |
My Commission Expires July 4, 19084 ¢

STATE OF )
:SS.:
COUNTY OF )

On this th day of . 197_, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of TRANSPORTATION PRODUCTS COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[Notarial Seall

Notary Public
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STATE OF )
:1SS.:
COUNTY OF )
On this th day of . 197_, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a Vice President
of HAYDEN-MURPHY EQUIPMENT COMPANY, that one of the seals af-
fixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal]

Notary Public

ally appeared iéziééiu;.f,,é4ﬁqu’, to me personally known,
who, being by me duly sworn, says that he is a Vice President

of TRANSPORTATION PRODUCTS COMPANY, that one of the seals affixed

to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

A ) //

[Notarial Seal) xS

= N ., o ’/( - I
SR S G R S AR AN A /'/,ft,ﬁ'(/%?yz'/ﬂ/x”‘/

Notary Public "
‘

, 7 ;
On tg}sf2jth day of Abe , 197K, before me person-

/
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STATE OF TENNESSEE )
:SS.:
COUNTY OF SHELBY )

On this 26th day of December, 1978, before me per-
sonally appeared Frederick Boone, to me personally known,
who, being by me duly sworn, says that he is a Vice President
of LeTOURNEAU RAILROAD SERVICES, INC., that said instrument
was signed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporation.
Notary Public. ;%Czi?wi(“///

(Notarial Seal)

My Commission Expires:

My Commission Expires Feb. 28, 19823
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STATE OF Minnesota )
: SS.
COUNTY OF Hennepin )

On this 3rd day of January, 1979, before me per-
sonally appeared Charles J. Mencel , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of RAYGO WAGNER EQUIPMENT COMPANY, Division of RAYGO WAGNER,
INC., that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by author-
ity of its Board of Directors and he acknowledged that the exe-
cution of the foregoing instrument was the free act and deed of
said corporation.

(Notarial Seal) 70
CZ)Z ks & LS
Notary Puﬁggg:j;:?

MAAAAANAAAAAAAAAAAAAAAAAAAAAAANANANA B
ALEXAMDER E. PUZAK
NOTARY PUBLIC - MINNESOTA
é HETPIIRIN COUNTY
My Commicsion Expires fiar. 11, 1982
VANV SISV NIV SN NANVAAANANY B
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On th1s j Sd W , 197_5 before me person-
ally appeared %%o. R if) to me personally known,

who, being by ly sworn, says that he is a Vice President
of CITIBANK, N. A., that one of the seals affixed to the fore-
going instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Bgard of Directors a he
acknowledged that the execution of fthe foYegoing ingtrument
was the free act and deed of sai '

[Notarial Seal]

v York

Cominsion Xpies 3}(2&0,”’% -

ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a signed copy of, and due notice of the
assignment made by, the foregoing Agreement and Assignment
is hereby acknowledged.

BURLINGTON NORTHERN INC.

By

Executive Vice President -
Finance and Administration

Dated , 1979
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this th day of , 197_, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of CITIBANK, N.A., that one of the seals affixed to the fore-
going instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[Notarial Seal]

Notary Public

ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a signed copy of, and due notice of the
assignment made by, the foregoing Agreement and Assignment
is hereby acknowledged.

BURLINGTON NORTHERN INC.

By ';%4¢gdagé\ ‘kk' C;kﬁ¢a~ﬂ—_w
Executive Vice Presidenpt -
Finance and Administration

Dated DerewmbVer 22 197[



